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PART
NOTIFICATION

Significant Parties

The issuers directors

Name Business Address Residential Address

Coll Bowen III Wilbert Burial Vault Co 269 West 26th Street

195 Mendel Drive SW Sea Island GA 31561

Atlanta GA 30336

Steven Bush St Louis Wilbert Vault Inc 3417 5th

3239 Alfred Avenue Quincy IL 62305

St Louis MO 63116

Paul Cooper Cooper Wilbert Vault Co Inc 681 Elk Road

621 East Atlantic Avenue Monroeville NJ 08343

Barrington NJ 08007

Terry Christenberry Capital Advisors 835 West 54th Terrace

1100 Main Street Suite 1800 Kansas City MO 64112

Kansas City MO 64105

Randy Fehrenbacher Bickes Inc 8317 Russell Circle

919 West Eldorado Street Dalton City IL 61925

Decatur IL 62522

James Mans P.O Box 290049 3730 Club View Court

Kerrville TX 78029 Kerrville TX 78028

Charles Morley New Hampshire Wilbert Vault Co 1465 Hooksett Road 414

77 Regional Drive Hooksett NH 03106

Concord NH 03301

Dennis Welzenbach Suhor Industries Inc 2321 123rd Terrace

10965 Granada Lane Suite 300 Leawood KS 66209

Overland Park KS 66211

John Williams Williams Wilbert Vault Works Inc 4008 Highwood Court NW
3420 SW 9th Street Washington DC 20007

Des Moines IA 50315

The issuers officers

Name Business Address Residential Address

Michael Bogacki Wilbert Funeral Services Inc 168 Riverside Drive

2913 Gardner Road Northfield IL 60093

Broadview Illinois 60155
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Name Business Address Residential Address

Wm Anthony Colson Wilbert Funeral Services Inc 16 Ivy Lane

2913 Gardner Road Oak Brook IL 60523

Broadview Illinois 60155

Denny Wm Knigga Wilbert Funeral Services Inc 1029 Hudson Bay Drive

2913 Gardner Road Greenwood IN 46142

Broadview Illinois 60155

Adrian Lee Wilbert Funeral Services Inc 109 Viola Court

2913 Gardner Road Rolling Meadows IL 60008

Broadview Illinois 60155

James Mans P.O Box 290049 3730 Club View Court

Kerrville Texas 78029 Kerrville TX 78028

Judy Rossom Wilbert Funeral Services Inc 644 Lavina Court

2913 Gardner Road Bolingbrook IL 60440

Broadview Illinois 60155

Joseph Weigel Wilbert Funeral Services Inc 3701 Elleby Court

2913 Gardner Road North Aurora IL 60542

Broadview Illinois 60155

Terrence Whitlock Wilbert Funeral Services Inc 2319 Wilmington Court

2913 Gardner Road Naperville IL 60565

Broadview Illinois 60155

The issuers general partners

Not applicable

Record owners offive percent or more of any class of the issuer equity

securities

Name Business Address Residential Address

Jerry Steven Steve Bickes Inc 7862 Timber Trail

Bickes 919 West Eldorado Street Decatur IL 62521

Decatur IL 62522

Charles Morley New Hampshire Wilbert Vault Co 1465 Hooksett Road 414

77 Regional Drive Hooksett NH 03106

Concord NH 03301

Joseph Suhor III Suhor Industries Inc 11122 Brookwood

10965 Granada Lane Suite 300 Leawood KS 66211

Overland Park KS 66211
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Name Business Address Residential Address

John Williams Williams Wilbert Vault Works Inc 4008 Highwood Court NW
3420 SW 9th Street Washington DC 20007

Des Moines IA 50315

Beneficial owners offive percent or more of any class of the issuers equity

securities

Name Business Address Residential Address

Jerry Steven Steve Bickes Inc 7862 Timber Trail

Bickes 919 West Eldorado Street Decatur IL 65251

Decatur IL 62522

Charles Morley New Hampshire Wilbert Vault Co 1465 Hooksett Road 414

77 Regional Drive Hooksett NH 03106

Concord NH 03301

Joseph Suhor III Suhor Industries Inc 11122 Brookwood

10965 Granada Lane Suite 300 Leawood KS 66211

Overland Park KS 66211

John Williams Williams Wilbert Vault Works Inc 4008 Highwood Court NW
3420 SW 9th Street Washington DC 20007

Des Moines IA 50315

Promoters of the issuer

Not applicable

Affiliates of the Issuer

Not applicable

Counsel to the issuer with respect to the proposed offering

Polsinelli Shughart PC

700 West 47th Street Suite 1000

Kansas City MO 64112

Each underwriter with respect to the proposed offering

Not applicable

The underwriters directors

Not applicable
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The underwriters officers

Not applicable

The underwriters general partners

Not applicable

Counsel to the underwriter

Not applicable

Application of Rule 262

None of the persons identified in response to Item are subject to the

disqualification provisions set forth in Rule 262

Not applicable

Affiliate Sales

No part of the proposed offering involves the resale of securities by affiliates of

Wilbert Inc

Jurisdictions in Which Securities Are to be Offered

Indiana North Carolina Georgia Pennsylvania Texas Nebraska New York South

Carolina Arkansas Ohio California New Hampshire Illinois Iowa Michigan Florida

Minnesota Wisconsin North Dakota Maryland Mississippi Tennessee South Dakota

Kentucky New Jersey West Virginia Alabama Virginia Kansas Missouri and Connecticut

Unregistered Securities Issued or Sold Within One Year

Not applicable

Other Present or Proposed Offerings

Not applicable

Marketing Arrangements

Not applicable

Relationship with Issuer of Experts Named in Offering Statement

Not applicable
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Use of Solicitation of Interest Document

No written document or broadcast script was used by the issuer prior to the filing of this

Notification
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PART II

OFFERING CIRCULAR

WILBERT FUNERAL SERVICES INC

an Illinois Corporation

Up to 150000 Shares of Common Stock $0.00 par value

Purchase Price $20.00 per Share

Total Offering $3000000 150000 Shares

We are offering 150000 shares of our common stock the Shares at price of $20.00

per share for sale to our shareholders of record as of 20 See Who May

Invest and Plan of Distribution The Shares will be allocated among these shareholders in

accordance with the allocation procedure described in Plan of Distribution Structure of the

Offering

The Shares are highly speculative and involve high degree of risk See Risk Factors

and should be considered only by persons who can afford the loss of their entire investment

Neither the Securities and Exchange Commission nor any state securities commission has

passed upon the merits of or given its approval to the Shares being offered or the terms of the

offering nor have they passed upon the accuracy or completeness of this Offering Circular or

other selling literature These Shares are offered pursuant to an exemption from registration

under the Securities Act of 1933 and certain state securities laws however neither the Securities

and Exchange Commission nor any state securities commission has made an independent

determination that the Shares offered are exempt from registration

Offering Proceeds To

Price1 Commissions2 Company3

Per Share $20 $-0- $20

Total Maximum 150000 Shares $3000000 $-0- $3000000

The purchase price is payable in full upon delivery of the Subscription Agreement See Plan of

Distribution

The Shares are being offered on best efforts basis by our officers and directors No sales commissions

or other remunerations will be paid to our officers and directors in connection with the sale of the Shares

No broker or dealer has been retained or is under any obligation to purchase any Shares See Plan of

Distribution

The closing on the purchase of any Shares subscribed for in the offering is conditioned on receipt of an

opinion of tax counsel that the sale of Shares in the offering will not adversely affect the tax-free status of

our spin-off from our former parent company See Plan of Distribution Closing Condition

Accordingly there is no assurance that any or all of the Shares offered by this Offering Circular will be

sold The amounts shown are before deducting offering expenses which are estimated to total

approximately $110000 See Use of Proceeds

The date of this Offering Circular is __________ 2009
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No person has been authorized to make representations or give any information on

behalf of us or about the securities offered except the information contained in this Offering

Circular You should not rely on any information outside of this Offering Circular

The information in this Offering Circular is accurate only as of the date of this Offering

Circular regardless of the time of delivery of this Offering Circular or any sale of Shares

The Shares are being offered subject to acceptance prior sale and withdrawal

cancellation or modflcation of the offer at any time without notice

For investors outside of the United States we have not done anything that would permit

this offering or possession or distribution of this Offering Circular in any jurisdiction where

action for that purpose is required Persons outside the United States who come into possession

of this Offering Circular must inform themselves about and observe any restrictions relating to

the offering of the Shares and the distribution of this Offering Circular outside of the United

States

This Offering Circular does not constitute an offer or solicitation to anyone in any

jurisdiction in which such an offer or solicitation is not perm itted under applicable law or to any

person who does not possess the qualfIcations discussed in this Offering Circular

Market data and certain industry forecasts used herein were obtained from internal

surveys market research publicly available information and industry publications that we

believe to be reliable Industry publications generally state that the information contained

therein has been obtained from sources believed to be reliable but that the accuracy and

completeness of such information is not guaranteed Similarly industry forecasts and market

research while believed to be reliable have not been independently verified and we make no

representations as to the accuracy of such information

Wilbert and The Wilbert Bronze are trademarks of Wilbert Funeral Services Inc in the

United States and Canada This Offering Circular also includes other trademarks of Wilbert

Funeral Services Inc

11
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DISCLOSURE REGARDING
FORWARD-LOOKING STATEMENTS

This Offering Circular and the documents incorporated by reference into this Offering

Circular contain both historical and forward-looking statements All statements other than

statements of historical fact are or may be deemed to be forward-looking statements These

forward-looking statements are not based on historical facts but rather reflect the current

expectations concerning future results and events of Wilbert Funeral Services Inc These

forward-looking statements generally can be identified by the use of statements that include

words such as believe expect anticipate intend plan foresee likely will or

other similarwords or phrases Similarly statements that describe our objectives plans or goals

are or may be forward-looking statements These forward-looking statements are not

guarantees of future performance and involve known and unknown risks uncertainties and other

factors that are difficult to predict and that may cause our actual results performance or

achievements to be different from any future results performance and achievements expressed or

implied by these statements There may be additional risks uncertainties and factors that we do

not currently view as material or that are not necessarily known We cannot make any assurance

that projected results or events will be achieved The forward looking statements included or

incorporated by reference in this Offering Circular are only made as of the date of this Offering

Circular or the respective incorporated document and we do not have any obligation to publicly

update any forward-looking statement to reflect subsequent events or circumstances The risk

factors in the section entitled Risk Factors among others could affect future results causing

these results to differ materially from those expressed in our forward-looking statements

These forward-looking statements should not be relied upon as representing our views as

of any date subsequent to the date of this Offering Circular We undertake no obligation to

update any of the forward-looking statements made in this Offering Circular whether as result

of new information future events changes in expectations or otherwise

You should rely only on the information contained in this Offering Circular or to which

we have referred you We have not authorized anyone to provide you with any additional

information This Offering Circular is dated as of the date listed on the cover page of this

Offering Circular You should not assume that the information contained in this Offering

Circular is accurate as of any date other than such date

SUMMARY

From January 1997 to December 27 2008 we operated our business as wholly

owned subsidiary of Wilbert Inc WI On December 27 2008 ownership of our common

stock was spun-offfrom WI to the shareholders of WI through tax-free distribution of our

shares As result of this transaction we now operate our funeral services business

independent of WI and its subsidiaries Unless the context requires otherwise in this Offering

Circular we use the terms we us our and the Company to refer to Wilbert Funeral

Services Inc The following summary is intended to give prospective investors brief overview

of certain aspects of the offering and the Company This summary is qualified in its entirety by

the more detailed discussions contained elsewhere in this Offering Circular which prospective

investors are urged to review prior to any investment decision
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The Company Wilbert Funeral Services Inc an Illinois corporation located in

Broadview Illinois sells burial vault liners and funeral service products to

network of licensed independent manufacturers of burial and urn vaults

located throughout the United States and several located elsewhere in

North America See Our Company and Our Business

Offering We are offering up to 150000 Shares to our existing shareholders at

$20.00 per Share The opportunity to subscribe for Shares will first be

allocated pro rata among our shareholders of record as of

_________________20 and thereafter to those shareholders who have

subscribed to purchase the full amount of their pro rata interest and who

express an interest in subscribing to purchase additional Shares See Plan

of Distribution Prior to the commencement of the offering we had

177437 shares of common stock outstanding After the offering 327437

shares of common stock will be outstanding if all of the Shares offered are

sold See Description of Capital Stock

Use of Proceeds The net proceeds from the offering will be used to research and develop

new product offerings complimentary to our current funeral service

business to strengthen our network of licensees and for general corporate

purposes See Use of Proceeds

Risk Factors The Shares offered hereby are speculative and an investment therein

involves high degree of risk See Risk Factors

WHO MAY IN VEST

Only our shareholders of record as of 20 may subscribe for the purchase of

Shares in this offering In addition only those subscribers who remain the holders of record as

of the subscription closing date of the common stock giving rise to the purchase rights in this

offering may purchase Shares In order to subscribe for Shares you will be required to execute

and deliver Subscription Agreement In the Subscription Agreement you will be required to

represent and warrant among other things that you are shareholder of the company as of the

date of your subscription and that you are purchasing the Shares on your own behalf for

investment purposes only You will also need to confirm your place of residence

Your should not participate in the offering if you are incapable of bearing the risks

involved in owning Shares including their lack of liquidity

OUR COMPANY

General

We are the largest supplier of concrete burial vaults and cremation related products and

services in North America We are licensor of and supplier to independent concrete burial

and urn vault manufacturers that are licensed to manufacture Wilbert brand burial and urn vaults

under an intellectual property license agreement
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We sell liners and funeral service products to independent manufacturers of concrete

products including burial and urn vaults located throughout the United States and North

America We provide our licensees license to use our trademarks trade names and patents

pursuant to intellectual property agreements We manufacture metal vault forms and metal

components used in constructing vaults as well as line of metal vaults known as The Wilbert

Bronze for sale to our licensees

We are headquartered in Broadview Illinois with our principal executive office located at

2913 Gardner Road Broadview Illinois 60155 and our telephone number is 708 865-1600

Our web site address is www.wilbertonline.com

Corporate History

Our predecessor companies date back to 1880 In 1929 Wilbert Haase Co was

founded with the purpose of manufacturing patented burial vaults under the Wilbert trademark

In 1967 Wilbert Haase Co changed its name to Wilbert Inc In 1997 we were created as

wholly owned subsidiary of WI to operate its funeral services business

On December 27 2008 ownership of our common stock was spun-off from WI to the

shareholders of WI through distribution of our shares pursuant to the terms of separation

agreement dated December 27 2008 As result of this spin-off transaction we now operate our

funeral services business independent of WI and its subsidiaries

For federal income tax purposes the parties to the spin-off transaction treated the

distribution as tax-free under Internal Revenue Code Section 355 In connection with the spin

off we entered into an agreement the Tax Matters Agreement with WI that limits our ability

to engage in certain transactions including stock issuances for two-year period following the

spin-off transaction See Risk Factors -- Risks Arising From Our Tax Matters Agreement with

WI

RISK FACTORS

Investing in the Shares involves high degree of risk You should carefully consider the

following risks and all other information contained in this Offering Circular including our

financial statements and the related notes before investing in the Shares The risks and

uncertainties described below are not the only ones we face Additional risks and uncertainties

that we are unaware of or that we currently believe are not material also may become

important factors that affect us If any of the following risks materialize our business financial

condition and results of operations could be materially harmed In that case you may lose some

or all ofyour investment

Risks Relating to the Business

Death rates in the U.S have been declining since the 1950s There is no meaningful near

term increase in the numbers of deaths

The life expectancy of U.S citizens has increased steadily since the 1950s and is

expected to continue to do so for the foreseeable future As the population of the United States
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continues to age we anticipate the number of deaths in North America will be relatively flat until

the number of deaths increase due to aging baby boomers who constitute significant percentage

of the U.S population declining death rate combined with no meaningful near-term increase

in the number of deaths shifts sales of our products into the future which has an adverse effect

on our financial condition results of operations and cash flow in the near-term

The increasing trend toward cremation may result in decreased revenues

Cremations as percentage of total U.S deaths have increased steadily since the 960s

and are also expected to continue to increase for the foreseeable future Therefore the number of

U.S cremations is gradually and steadily increasing resulting in lower demand for burial

vaults which was contributing factor to lower burial vault sales volumes for our licensees in

each of fiscal years 2008 2007 and 2006 We expect these trends to continue into the foreseeable

future and burial vault sales volumes will likely continue to be negatively impacted by the

increasing trend toward cremation

There is increasing competition from low cost retailers

The rising cost of traditional funeral has made funeral homes increasingly sensitive to

the cost of the components of funerals total cost that do not accrue to their own benefit such

as the cost of burial vault In recent years there has been an influx of retail outlets and internet

websites specializing in the sale of funeral and cemetery products particularly caskets and

vaults These types of businesses have grown in number and have caused pricing pressure in

certain markets which has already adversely affected our licensees and in turn us It is likely

that such pricing pressures may have an increasingly adverse effect on our business

The funeral services industry is subject to regulatory exposure

The funeral services industry is heavily regulated at the federal and state levels There is

continuous movement toward stricter regulatory environment and we cannot predict the

effect on our financial condition and operating results of stricter regulatory environment

We do not have long operating history as separate company

Prior to the consummation of our separation from WI on December 27 2008 we

operated as wholly owned subsidiary of WI Accordingly until the separation we had not

been responsible for performing various corporate functions including tax administration

treasury administration compensation and benefits administration investor relations internal

audit and risk management

We are dependent on WI our former parent companyfor administrative services and as

our sole source supplier ofplastic burial vault liners

We remain dependent on WI to provide us with certain administrative services Under

the terms of transition services agreement WI provides us with various services relating to

human resources finance treasury and information technology at agreed-upon pricing based on

cost allocations prior to the spin-off the Transition Services Agreement The services are

being provided for an initial term of one year and we may extend such term for an additional six
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months with respect to one or more categories of services We are also dependent on WI as our

sole supplier of plastic burial vault liners We have entered into supply agreement the

Manufacturing and Supply Agreement with WI pursuant to which WI manufactures plastic

burial and urn vault liners exclusively for us If WI does not continue to effectively perform its

obligations under the Transition Services Agreement or the Manufacturing and Supply

Agreement we may not be able to operate our business effectively and our profitability may
decline

Upon the termination of certain agreements with WI we may experience additional increased

costs

WI is contractually obligated to provide to us only those services and products specified

in the Transition Services Agreement the Manufacturing and Supply Agreement and the other

agreements we entered into with WI in preparation for the separation Upon the expiration of

these agreements many of the services and products that are covered in these agreements will

have to be provided or produced internally or by unaffiliated third parties and we expect that in

some instances we may incur higher costs to obtain such services and products than we incurred

under the terms of these agreements

Our financing arrangement contains several restrictive covenants

Our current credit facility contains number of covenants imposing limitations These

restrictions may affect our ability to operate the business and may limit our ability to take

advantage of potential business opportunities as they arise The credit facility limits our ability

to among other things

incur additional indebtedness

pay dividends or make distributions in respect of our capital stock

create liens

make acquisitions and

change ownership

The credit facility requires us to maintain certain financial ratios of nature customary of

credit facilities of this type Our ability to comply with these agreements and requirements may
be affected by events beyond our control including prevailing economic financial and industry

conditions and other risk factors set forth in this Offering Circular The breach of any of these

covenants or restrictions could result in default under the credit facility An event of default

under other debt agreements should they exist in the future would permit the lender to terminate

the line of credit prior to the date of its maturity and to declare all amounts borrowed from the

lender to be immediately due and payable

Recent global market and economic conditions including those related to the credit markets

could have material adverse effect on our businessfinancial condition and results of

operations
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The recent worldwide financial and credit market disruptions and uncertainty have

reduced the availability of credit The shortage of credit combined with the recent substantial

losses in equity markets and other economic developments could lead to an extended worldwide

economic recession

general slowdown in economic activity caused by recession could adversely affect

our business in several ways continuation or worsening of the current credit markets and

economic conditions could adversely affect our customers ability to obtain sufficient credit or

pay for our products within the terms of sale and as result our reserves for doubtful accounts

and write-offs could increase If certain key or sole suppliers were to become capacity

constrained or insolvent as result of the global economic conditions it could result in

reduction or interruption in supplies or significant increase in the price of supplies

We are dependent on the continued services and performance of our senior management the

loss of any of whom could adversely affect our business operating results and financial

condition

Our future performance depends on the continued services and continuing contributions

of our senior management to execute on our business plan and to identify and pursue new

product opportunities The loss of services of senior management could significantly delay or

prevent the achievement of our development and strategic objectives In addition key personnel

may be distracted by activities unrelated to our business The loss of the services or distraction

of our senior management for any reason could adversely affect our business financial condition

and results of operations

If we are unable to develop new products to compliment our existing products and services

our growth prospects will be diminished

Our current business continues to be negatively impacted by industry trends If we are

unable to timely develop and introduce new products and services or enhance existing products

and services in response to these industry trends or customer requirements or demands our

growth prospects will be diminished

The average sales prices of our manufactured and licensed products may decrease which may

reduce our grossprofits

We recently announced reduced pricing on certain of our products Such pricing actions

are evaluated in light of the competitive and economic conditions that exist in the marketplace

Actions to offset the effect of these reduced prices are being implemented but there can be no

assurances given that the results of these cost reductions will be realized either now or in the

future In addition the ability to pass through the effect of increases in raw material or

manufacturing costs should they occur cannot be assured

Increased prices for or unavailability of raw materials used in our products could adversely

affect profitability or revenues In particular our results of operations continue to be

adversely affected by changing prices for steel copper bronze and fuel
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We use various commodities in the manufacture and delivery of our products Volatility

in the commodity markets may result in cost changes to us that may not be recoverable through

pricing actions to our customers in timely manner

Risks Arising From Our Tax Matters Agreement with WI

Our issuance of stock in the offering could cause the spin-off to be taxable which would

cause us to incur significant indemnification liability under the Tax Matters Agreement

In connection with the spin-off WI received an opinion of tax counsel to the effect that

subject to the accelerated taxation of certain deferred intercompany transactions the spin-off

would qualify as eligible for nonrecognition treatment under Section 355 of the Code The

opinion of counsel was based in part on assumptions and representations as to factual matters

made by among others WI members of WI management members of WIs board of directors

and us as requested by counsel which if incorrect could jeopardize the conclusions reached by

counsel Opinions of counsel represent counsels best legal judgment and neither binds the

Internal Revenue Service nor any court nor precludes the Internal Revenue Service from

adopting contrary position

Also in connection with the spin-off we entered into the Tax Matters Agreement with

WI The Tax Matters Agreement provides among other things that depending on the event we

may have to indemnify WI for some or all of the taxes resulting from the spin-off if the spin-off

does not qualify as tax-free distribution under Section 355 of the Code In particular under the

Tax Matters Agreement we would be required to indemnify WI from and against any liability

for tax that is attributable to or results from the sale of Shares in the offering Our

indemnification obligations to WI are not limited by any maximum amount If we were required

to indemnify WI under the terms of the Tax Matters Agreement our indemnification liabilities

would be substantial

If the spin-off were to fail to qualify for tax-free treatment WI would be subject to tax as

if it had sold the common stock of our company in taxable sale for its fair market value and

WIs shareholders who received our common stock in the spin-off would be subject to tax as if

they had received taxable distribution equal to the fair market value of our common stock that

was distributed to them

Even if the spin-off otherwise qualified as tax-free distribution under Section 355 of the

Code the spin-off would result in significant U.S federal income tax liabilities to WI or to us

under the Tax Matters Agreement but not to WI stockholders if there are acquisitions

dispositions or issuances of our stock as part of plan or series of related transactions that

includes the spin-off and that results in an acquisition of 50% or more of our outstanding stock

Current U.S federal income tax law creates presumption that the distribution of common stock

in the spin-off would be taxable to WI but not to its shareholders if there is 50% or greater

change by vote or value in WIs or our stock ownership during the four-year period that begins

two years before the date of the spin-off unless it is established that the transactions resulting

in such change were not undertaken pursuant to plan or series of transactions related to the

spin-off In this regard we are aware of past transfers of approximately 18% of our stock that

would be presumed to be part of such plan in the absence of an applicable exception In
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addition the Internal Revenue Service could take the view that any issuance of our common

stock in the proposed offering should be presumed to be part of such plan The Treasury

Regulations currently in effect generally provide that whether transfers of stock before or after

spin-off are deemed part of plan is determined based on all of the facts and circumstances

including but not limited to specific factors described in the Treasury Regulations If the

proposed offering causes the spin-off to fail to qualify as tax-free generally or under the 50%

requirement described above we will incur significant indemnification liability under the Tax

Matters Agreement

To prevent us incurring any indemnification liability under the Tax Matters Agreement

we have conditioned the sale of Shares in the offering on receipt of an opinion of tax counsel that

the offering will not adversely affect the tax-free status of the spin-off See Plan of Distribution

Closing Condition

Our ability to engage in desirable strategic transactions and equity issuances is limited by the

Tax Matters Agreement we entered into with WI

To preserve the tax-free treatment to WI and its shareholders of the spin-off we are prohibited

by the terms of the Tax Matters Agreement except in specified circumstances from

issuing equity securities except with the approval of WI

engaging in certain business combinations or asset sale transactions or

engaging in other actions or transactions that could jeopardize the tax-free status

of the distribution

These Tax Matters Agreement restrictions which continue until December 28 2010 may

prevent us from entering into transactions that might be advantageous to our business and our

shareholders such as issuing equity securities to satisfy financing needs or acquiring businesses

or assets with equity securities In addition we may be less attractive to potential acquirer and

reduce the possibilitythat an acquirer will propose or seek to effect certain transactions with us

Risks Relating to the Securities

No Dividends

While payment of dividends on our common stock rests with the discretion of our board

of directors there can be no assurance that dividends can or will ever be paid Payments of

dividends are contingent upon among other things future earnings if any our financial

condition capital requirements general business conditions and other factors that cannot be

predicted It is unlikely that we will pay dividends on the Shares in the foreseeable future See

Description of Capital Stock

Lack of liquidity with respect to the Shares

Prior to this offering there has been no public market for our common stock No public

market for our common stock will develop as result of this offering Moreover our by-laws as
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amended contain restrictions on the ability of our shareholders to transfer their shares of

common stock Accordingly there is little opportunity for liquidity with respect to the Shares

Subscription Price for the Shares

The subscription price for the Shares in this offering was set by our board of directors and

does not necessarily bear any relationship to the book value of our assets results of operations

cash flows financial condition or any other established criteria for value Accordingly you

should not consider the subscription price as an indication of the actual value of the Shares

OUR BUSINESS

General

We sell our brand name products through our licensee network and serve our

independently owned licensees with assistance in sales and marketing education and training

technical services and other products and services Under an intellectual property license

agreement described in the section Licensees the licensees have the right to manufacture and

sell Wilbert brand concrete burial vaults and urn vaults as well as certain other branded items

such as cremation urns and memorialization products in specified territories throughout the

United States and Canada

We sell our licensees the following products vault forms metal and plastic vault liners

adhesives coatings various connective components and related products The plastic liners we

sell are made of heavy gauge plastic Our metal liners are more protective and therefore more

costly option that can be selected by the customer

We also offer our cremation choices program which provides training and educational

aid for both licensees and funeral directors on the merchandising of cremation cremation

products and cremation services

Licensees market and sell burial and urn vault products and other licensed products

primarily to funeral homes and to lesser extent cemeteries located in their geographical

territories under the Wilbert brand name and various other trade names owned by us Licensees

use the vault form to pour the concrete perimeter of the vault apply metal or plastic liners to the

vaults interior using adhesives attach various connective components to the vault and deliver

and sometimes install the vault at the cemetery

We manufacture the metal vault forms and certain connective metal components used in

constructing the vaults We also manufacture the metal vault liners we sell to our licensees We

purchase the other products we sell from third parties including plastic liners which we

purchase from WIs industrial plastic group We also have supply contract with Daubert

Chemical Company Inc Daubert under which we purchase adhesives that are used in

securing liners to the walls of the burial vaults and urn vaults

We maintain an inventory of the products we manufacture at our various facilities These

products are delivered throughout North America by means of common carriers With respect to

the out sourced plastic
vault liners and urns we take delivery of these products at our distribution
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facilities in Gastonia North Carolina and White Bear Lake Minnesota and inventory and deliver

them from these locations using common carriers With respect to the adhesives we sell we take

delivery of these products at our various facilities and deliver these products from these facilities

by means of common carriers

Competition

We compete on the basis of product quality price delivery and customer service We

believe we have strong market position due to our reputation for high-quality products Our

licensees are the price leaders among the providers of concrete burial vaults in the United States

Our primary national competitors include Doric Vaults Eagle Vaults Trigard Clark Vaults and

MS Vaults

Although we were the original patent holder for the Unidex process which binds wet

concrete adhesive and plastic liner all of our competitors use this technology today with only

the specific adhesive differing among them Nonetheless funeral home operators are typically

brand loyal offering their customers only single companys product line This loyalty is

derived from the service we provide as well as the services provided by our licensees ensuring

timely delivery and installation of products to the cemetery and the funeral home Brand

recognition is low among the final consumers of our products and technology the families of the

deceased

Licensees

We believe that most licensees core business is the manufacture and sale of pre-cast

concrete products of which Wilbert burial vaults and urn vaults is an important subset Our

management estimates that less than 50% of our licensees manufacture and sell only burial

vaults urn vaults or other outer burial containers In addition to the pre-cast concrete products

business minority of the licensees have diversified their businesses to include other death-care

products and services e.g operating crematoriums providing embalming services selling

monuments and grave-digging as well as various non-death-care activities e.g providing

excavation services

The overall health of the licensees businesses especially their pre-cast concrete

products businesses is important to us because healthy businesses are more likely to maintain

their vault unit volumes in the face of price competition and are more willing and able to invest

in marketing and customer service activities that pull volume through our business and enhance

the Wilbert brand When Wilbert vault unit volumes decline our sales of both consumable

supplies and vault forms decline Lower vault unit volumes of licensee enable that licensee to

defer their purchase of replacement forms because their existing forms deteriorate at slower

rate

We have an intellectual property license agreement the License Agreement with each

of our licensees Pursuant to the License Agreement the licensee is granted an exclusive license

to use our intellectual property in the manufacture processing distribution marketing servicing

and sale of burial vaults and urn vaults in the licensees geographic territory Among other

provisions if certain minimum unit sales amounts specified in the License Agreement are not
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achieved the licensee is considered in breach of the License Agreement default of the

License Agreement occurs if the licensee fails to adhere to specified quality standards or to

maintain compliance with certain credit conditions default of the License Agreement can

result in termination of the License Agreement

The licensee pays specified royalty amounts to us The License Agreement does not

prohibit the licensee from producing or selling our competitors products for sale or distribution

outside of each licensees geographic territory but the License Agreement does restrict each

licensees ability to distribute competing products within each licensees geographic territory

The term of all of the License Agreements expires August 31 2015 but the License Agreement

provides each licensee right of first refusal at this date to new license with us covering the

licensees current geographic territory

Industry Trends Affecting the Company

Along with our licensees whose sales are concentrated in burial vaults and urn vaults we

have faced difficult business conditions during the past eight years due to persistent annual

declines in vault unit sales These declines are indicative of the following key trends in the

United States

declining death rate which shifts unit sales into the future

the geographic dispersion of the population which means declining proportion of

deaths resulting in traditional funerals and casket burials thus negatively impacting vault

unit sales

the rising cost of funeral in part the joint product of fewer traditional funerals and

funeral homes high fixed cost structure which has made funeral homes increasingly

sensitive to the cost of those components of funerals total cost that do not accrue to

their own benefit such as the cost of burial vaults

the rising rate of alternative forms of disposal most notably cremation and double-depth

burial vaults that directly reduce unit sales of Wilbert burial vaults which are solely

single-depth vaults and

the more recently elevated number of U.S military veterans deaths coincides with an

initiative by the Veterans Administration VA to build new national cemeteries which

is contributing to reduction in unit sales of Wilbert burial vaults because these national

cemeteries mandate double-depth burial vaults and because many veterans and their

spouses are accepting the VAs offer of well-subsidized burial in national cemetery

The following table compares the decline in unit sales of Wilbert burial vaults the

decline in the U.S death rate and the rise in the cremation rate which is the number of

cremations as percent of the total number of deaths in given period during the period from

2001 through 2008 The information was obtained from internal surveys the Cremation

Association of North America the Center for Disease Control and industry websites The
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information regarding U.S Death Rates for 2007 and 2008 are estimates as is the information

concerning the cremation rates for 2008

2001 2002 2003 2004 2005 2006 2007 2008

Wilbert Burial Vault Unit Sales 359703 357819 348537 332357 329536 316564 306439 293948

%ChangefromPriorYear -1.1% -0.5% -2.6% -4.6% -0.8% -3.9% -3.2% -4.1%

U.S Death Rate Per 1000 8.48 8.47 8.42 8.17 8.26 8.10 8.26 8.27

%ChangefromPriorYear -0.6% -0.2% -0.5% -3.0% 1.2% -1.9% 2.0% 0.1%

Cremationrate 26.9% 27.8% 28.4% 30.9% 32.3% 33.6% 34.9% 36.1%

%ChangefromPriorYear 2.7% 3.3% 2.2% 8.8% 4.5% 4.0% 3.9% 3.4%

The death-care industry has encountered some adversity over the past few years Even

though all indicators have shown the actual number of deaths has been increasing the U.S death

rate which measures the number of deaths per 1000 persons has declined Moreover in 2008

the death rate was 8.27 deaths per thousand indicating nearly 2.5% decline since 2001

declining death rate shifts unit sales into the future In the medium term this trend is expected to

damage the industrys activity levels and operating profits but given the overall growth of the

U.S population and the continued aging of the baby boom generation the industry should

stabilize in approximately decade

The trend in the cremation rate depicted above is believed to be part of long-run trend

that is driven both by societys changing views on the acceptability of cremation and by the

rising cost of traditional funeral According to the Cremation Association of North America

the cremation rate is expected to increase from an estimated 36.1% in 2008 to 57.3% in 2025

The burial segment of the industry has been affected by the increasing acceptance of cremation

as an alternative to traditional burial

Cremation mausoleums single and double depth lawn crypts and the consolidation of

funeral homes have created highly competitive market The $15 billion death-care industry is

aggressively marketed by multinational corporations and funeral services and products are sold

over the phone through the mail door to door the internet and shopping malls

Historically the funeral home business has been highly fragmented However

consolidation trend which commenced in the early 990s but was somewhat abated in the late

1990s appears to be on the rise again We believe that the customer base for our licensees will

continue to consolidate as national and regional chain operators continue to acquire funeral

homes and cemeteries

Regulation

We are subject to variety of federal state and local laws and regulations relating to

environmental health and safety concerns including the handling storage discharge and

disposal of hazardous materials used in or derived from our manufacturing processes We believe

that we are in substantial compliance with such statutes ordinances and regulations and that such

compliance will not have material adverse effect on our capital expenditures for the remainder

of our current fiscal year and for reasonably foreseeable time thereafter
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The Federal Trade Commission FTC administers the trade regulation rule on funeral

industry practices Funeral Practices Rule The purpose of the Funeral Practices Rule is to

prevent unfair deceptive acts or practices in connection with the provision of funeral goods or

services In April 1984 the Funeral Practices Rule became fully effective The Funeral

Practices Rule which applies to the customers of our licensees contains minimal guidelines for

funeral industry practices requires extensive price and other affirmative disclosures and imposes

mandatory itemization of funeral goods and services

number of jurisdictions regulate the sale of pre-need services and the administration of

any resulting trust funds or insurance contracts Many states and regulatory agencies have

considered or are considering regulations that could require more liberal refund and cancellation

policies for pre-need sales of products and services and increased trusting requirements These

proposals could have an adverse effect on the pre-need programs of our licensees

From time to time the federal government states and other regulatory agencies have

considered and may enact additional legislation or regulations that could affect our business

Employees

As of September 30 2009 we employed 64 persons on full-time basis Our

management considers employee relations to be satisfactory None of our employees is covered

under collective bargaining agreements

We have not entered into employment agreements with any of our employees

Our Suppliers

We use stainless steel copper and bronze sheets in the manufacture of our metal vaults

Most of the raw materials used in the products we manufacture are generally available from

several sources

The changing prices of raw materials used in our products including steel fuel

petroleum based products and fuel related delivery costs have direct and sometimes negative

effect on our profitability We generally do not engage in hedging transactions with respect to

these purchases but do enter into fixed price supply contracts at times We have taken steps and

have plans and actions in place to mitigate the impact of rising raw material and fuel prices

including sales price adjustments However there can be no assurance that we will be able to

anticipate and react quickly to all changing raw material prices in the future

Historically we have instituted annual price increases to help offset the impact of

inflation and other rising cost factors

We are dependent on single sources for our plastic liners and adhesive and coating

products

We have secured long-term supply agreement for our plastic liners As part of the spin

off we entered into an exclusive five-year Manufacturing and Supply Agreement with WI under

which we receive plastic burial and urn vault liners from WI This agreement automatically
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renews for additional two-year terms unless terminated by either party by written notice at least

one year prior to expiration of the then-current term The 2009 and 2010 base prices for the

products to be sold to us were established based on negotiations we had with WI The negotiated

base prices took into account then current costs and pricing and provided WI with profit

margin appropriate in contract negotiated at arms length The 2009 base prices went into

effect on January 2009 and the 2010 base prices will go into effect on January 2010

According to the agreement product prices may be increased or decreased from time to time

based on 60 day advance notice based on changes in the cost of raw materials and on an

annual basis product prices may be increased or decreased based on changes in direct labor

costs If WI does not continue to effectively perform its obligations under the Manufacturing

and Supply Agreement we may not be able to operate our business effectively and our

profitability may decline

We have approximately 18 months remaining on our supply agreement for our adhesive

and coating products Our ten-year supply agreement with Daubert expires in April 2011 Under

the term of this agreement Daubert supplies all of our requirements for adhesive and coating

products Daubert supplies the products covered by this agreement exclusively to us and we

have agreed to purchase not less than $2.1 million of product each year that the agreement is in

effect Subject to the termination provisions of the agreement the agreement may be terminated

by either party upon 180 days written notice The agreement provides for bi-annual changes in

the purchase price for products based upon the percentage changes of the direct cost of raw

materials Annual price changes may also be made based on the percentage increase in

Dauberts direct labor cost If Daubert fails for any reason to perform on this supply agreement

we believe we would be able to find another supplier or suppliers for our adhesive and coating

products on substantially similarprices and terms

Our Credit Facility

We have entered into credit facility with Bank of America N.A The credit facility

consists of $10 million unsecured revolving line of credit that is available to us through

December 26 2011 Interest on loans obtained as result of the facility is charged at the London

Interbank Offered Rate LIBOR plus 150 or 175 basis points depending on certain financial

ratios achieved by us The credit facility limits our ability to among other things incur

additional indebtedness pay dividends or make distributions in respect of our capital stock

create liens make acquisitions and change ownership The credit facility requires us to

maintain certain financial ratios of nature customary of credit facilities of this type

Intellectual Property

We own and license number of patents on the products and manufacturing processes

that are of importance to us but we do not believe any single patent or related group of patents is

of material significance to our business as whole

We also own and license number of trademarks and service marks relating to our

products and services In addition to Wilbert and The Wilbert Bronze we believe the

following trademarks or service marks are significant to our business as whole
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Avondale ST/Triune

Cameo Rose Strentex

Corrugated Choices Triune

Cremation Choices Unidex

Karine Bouchard Series Venetian

Legacy Veteran Triune

Lifes Reflections Wilbert DataVault

Loved and Cherished Wilbert Foundation Design

Marbelon Wilbert Memorial Services

MemoryCapsule Wilbert Ovation

Monticello Wilbert Way

Our ability to compete effectively depends to an extent on our ability to maintain the

proprietary nature of our intellectual property However we may not be sufficiently protected by

our various patents trademarks and service marks Additionally certain of our existing patents

trademarks or service marks may be challenged invalidated cancelled narrowed or

circumvented Beyond that we may not receive the pending or contemplated patents trademarks

or service marks for which we have applied or filed

We vigorously seek to enforce our intellectual property rights However we cannot

ensure that the copying and sale of our products by others would not materially adversely affect

the sale of our products

Transition Services Agreement

In connection with the spin-off we entered into Transition Services Agreement with WI

in order to provide for an orderly transition of our business becoming independent of WI

Pursuant to the Transition Services Agreement WI provides us with various services relating to

human resources finance treasury and information technology at agreed-upon pricing based on

cost allocations prior to the spin-off The services are provided until December 2009 However

we may extend such term for an additional six months with respect to one or more categories of

services See Risk Factors We are in the process of developing internal capabilities to reduce

our future reliance on WI

Property

We own our 98700 sq ft headquarters/manufacturing facility in Broadview Illinois

We lease distribution facilities in Gastonia North Carolina and White Bear Lake Minnesota

from WI All facilities are suitable for their intended purpose are being efficiently utilized and

are believed to provide adequate capacity to meet demand for the next several years

USE OF PROCEEDS

Net proceeds of this offering are expected to be $2890000 if all 150000 Shares offered

hereby are sold We intend to utilize these proceeds to research and develop new product

offerings complimentary to our current funeral services business to strengthen our licensee

network and for general corporate purposes
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CAPITALIZATION

The following table sets forth our capitalization as of September 30 2009 This table

should be read together with our balance sheet as of September 30 2009 as set forth under

Financial Statements

As of

Total Debt

Stockholders Equity

Common Stock $0.001 par value

1000000 shares authorized

177437 shares outstanding

Paid in Capital

Retained Earnings

Total Shareholders Equity

Total Capitalization

16

September 30 2009

100000

177

823

11866238

$11867238

$11967238
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MANAGEMENT

Officers Directors and Significant Employees

Our board of directors consists of nine members Our directors and executive officers

and key employees are as follows

Name Position

Michael Bogacki Chief Financial Officer

Coll Bowen III Director

Steven Bush Director

Terry Christenberry Director

Wm Anthony Colson President and CEO

Paul Cooper Director

Randy Fehrenbacher Director

Denny Wm Knigga V.P Operations

Adrian Lee Director of Procurement Logistics

James Mans Director Chairman

Charles Morley Director

Judy Rossom Chief Accounting Officer

Joseph Weigel V.P Marketing

Dennis Welzenbach Director

Terrence Whitlock Exec V.P Secretary and Treasurer

John Williams Director

The following is description of the business background of each of our directors

officers and key employees

Michael Bogacki joined us in August 2009 as our Chief Financial Officer Prior to

that time Mr Bogacki had served as Vice President Mergers and Acquisitions for Intertek

Consumer Goods North America an organization that provides testing inspection and

certification services from 2006 to 2008 Prior to Intertek he was the Chief Financial Officer

Portfolio Companies for The Blackstone Group New York based investment banking and

alternative investment advisory firm Mr Bogacki has also served in various senior financial

roles for several other organizations including Feralloy Corporation Chicago based steel

service center and Fancy Industries Inc diversified manufacturing conglomerate whose

primary holding was Fruit of the Loom Inc and began his career with Arthur Young

Company now Ernst Young Mr Bogacki is CPA holds bachelor of science degree in

commerce with concentration in accounting from DePaul University has an MBA from The

University of Chicago and is 54 years old

Coil Bowen III has served on our board since the spin-off Mr Bowen served as

director of WI from May 2006 until the spin-off Mr Bowen has been the President of Wilbent

Burial Vault Co since 1993 and the President of Greenwood Cemetery Inc since 1995

Mr Bowen was formerly the corporate treasurer of United Waste Service from 1990 to October
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of 1995 Mr Bowen attended the University of Georgia and majored in Economics Mr Bowen

is 57 years old

Steven Bush has served on our board since the spin-off and prior to the spin-off was

director of WI from August 2007 until the spin-off Mr Bush has been President of S.M Bush

since February 1999 Prior to that he served as President of Quincy Wilbert Vault Co Inc and

General Manager and then President of St Louis Wilbert Vault and New Baden Wilbert Vault

Mr Bush is 53 years old

Terry Christenberry has served on our board since the spin-off and has been

director of WI since December 1997 From 1994 until October 2009 Mr Christenberry was the

President of the investment banking firm of Christenberry Collet Co Inc of Kansas City

Missouri In October 2009 Christenberry Collet Co combined with Country Club Bank to

become Capital Advisors division of County Club Financial Services Inc Mr

Christenberry is managing director of the new firm Prior to that he was Executive Vice

President of H.B Oppenheimer Co President of its Investment Banking Division and founder

and President of its broker-dealer subsidiary from 1986 to 1994 Mr Christenberry has over 35

years of business experience including 10 years at nationally recognized public accounting

firm Mr Christenberry holds B.A in Mathematics from Texas Christian University and

Masters degree in Business Administration in Finance from Southern Methodist University

Mr Christenberry is 63 years old

Wm Anthony Colson has been our President and CEO since April 2008 Prior to joining

our company Mr Colson was Vice President General Manager of Pella Window Door

from 2006 to 2008 He also served in the capacities of President Legacy Management Partners

from 2004 to 2006 and in various positions at Batesville Casket Co from 1988 to 2004

Mr Colson has B.A in Communication Organizational Development from Indiana

University Mr Colson is 50 years old

Paul Cooper has served on our board since May 2009 Mr Cooper is the President of

Cooper Wilbert Vault Co Inc and has held this position since 1979 Mr Cooper is also

President of Cooper Vault Co Inc of Delaware and has held this position since 1981 Further

Mr Cooper is the President Cooper Monument Company and of PJ Cooper Supply Co Inc of

Barrington New Jersey and has held these positions since 1986 and 1994 respectively

Randy Fehrenbacher has served on our board since May 2009 He has been Vice

President COO of Bickes Inc since June of 1990 Mr Fehrenbacher joined the Bickes

organization in 1983 and served as general manager prior to his position as Vice President and

Chief Operating Officer Mr Fehrenbacher is 57 years old

Denny Wm Knigga has been our Vice President of Operations since July of 2008 Prior

to joining our company he held position as lean management consultant to one of the largest

defense contractors BAE At BAE he was responsible for the design and cellular production of

the MRAP vehicle for the Iraqi theater of operations He held various leadership positions in

Batesville Casket from 1989 to 2006 As the Director of Operations he successfully closed the

Campbellsville Kentucky plant and was leader for the transition of lean implementation within

the manufacturing operations Mr Knigga began his manufacturing career with General Motors
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in 1969 in the Indianapolis stamping facility as an Industrial Engineer and rising to shift

superintendent in his 20-year career He holds an MBA from Butler University in Indianapolis

Mr Knigga is 62 years of age

Adrian Lee has been our Director of Procurement and Logistics since July of 2008

Prior to joining our company he served as an Operations Manager at Pella Windows and Doors

from 2006 to 2008 Operations Project Manager with Target Commercial Interiors from 2000 to

2006 and also has experience as buyer for Dayton Hudson Corporation He has BFA degree

in Commercial Interior Design and Computer Graphics Certified PMP Project Management

Professional and received certification on Six Sigma Black Belt Adrian Lee is 40 years old

James Mans has served as our chairman of the board and director since the spin-off

Mr Mans has been director and chairman of the board of WI since August 2007 having

previously served as director of WI from May 2003 through May 2006 and as Lead Director of

WI from May 2004 through May 2005 Mr Mans is the owner of Magnum Sawing Coring

Inc company engaged in concrete coring and sawing and has been self-employed as

business consultant since January 2000 He is currently certified public accountant licensed in

the State of Indiana Mr Mans was employed by KPMG LLP from February 1963 to December

1999 serving as an audit partner with KPMG LLP from October 1971 to December 1999

Mr Mans received Bachelor of Business Administration from Oklahoma University in 1963

Mr Mans is 67 years old

Charles Morley has served as director for us since the spin-off Prior to the spin-off

Mr Morley served as director of WI from 1998 through March 2007 and from May 2008 until

the spin-off Mr Morley has been an owner and treasurer of Sabbow Company Inc

concrete manufacturer and since September 2004 has been its President Mr Morley has over

40 years of business experience including 10 years in public accounting and 19 years in funeral

services Mr Morley is certified public accountant and licensed attorney Mr Morley received

B.S from Northland College M.S degree in English from Eastern Illinois University an

MBA with emphasis in Accounting and Tax from Eastern Illinois University and Juris Doctor

degree from Massachusetts School of Law Mr Morley is 63 years old

Judy Rossom joined us in August 2009 as our Chief Accounting Officer Prior to

joining our company Ms Rossom most recently served as Secretary and Treasurer for WI where

she held various senior financial roles since 2001 Prior to WI Ms Rossom was senior

accountant at Spraying Systems Company worldwide manufacturer of industrial spray nozzles

headquartered in Chicago Ms Rossom is Certified Public Accountant Ms Rossom holds

Bachelor of Business Administration-Accounting from Benedictine University and an MBA with

an emphasis in Managerial Finance from DePaul University Ms Rossom is 42 years old

Joseph Weigel has been our Vice President of Marketing since July 2008 Prior to

joining our company he was employed at Batesville Casket Company from July 1994 to July

2008 During his fourteen-year tenure with Batesville he served in their cremation marketing

and human resources departments Prior to that he spent number of years in advertising

working for regional and national ad agencies managing franchised restaurant accounts Mr

Weigel received B.S in Journalism from Ball State University and an MBA with an emphasis

in marketing from Xavier University Mr Weigel is 55 years old
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Dennis Welzenbach has served on our board since May 2009 He has been an

executive with Suhor Industries for 22 years having served in the positions of Vice President of

Finance Executive Vice President Chief Operating Officer and Chief Financial Officer Prior to

joining Suhor Industries Mr Welzenbach was practicing CPA with Ernst Whinney for eight

years Mr Welzenbach has B.A in Accounting from St Ambrose University is Certified

Public Accountant and is licensed funeral director Mr Weizenbach is 57 years old

Terrence Whitlock has been with us since July 1985 He served as our Assistant

Controller and Controller from 1985 through 2000 In addition he was appointed Secretary and

Treasurer of Joliet Wilbert Vault from March 1997 until its sale in June 1999 Since June 2000

Mr Whitlock has served as our Executive Vice President Secretary and Treasurer He also

serves as Trustee of The Wilbert Foundation and holds the office of Treasurer Mr Whitlock

earned .S in Accounting from Illinois State University Masters degree in Business

Administration from Illinois Benedictine and is CPA Mr Whitlock is 49 years old

John Williams has served as director for us since the spin-off Prior to the spin-off

Mr Williams served as director of WI from September 1975 through March 2007 and from

August 2007 until the spin-off and as chairman of the board of WI in 1978 and from September

1985 through September 1994 Mr Williams has been the President and owner of The Williams

Organization group of companies that manufacture and service burial vaults since 1975 He is

president and co-owner of Arnold-Wilbert Corporation manufacturer and distributor of death

care products and other concrete products since 1985 Mr Williams received Bachelor of

Science in Business Administration in 1967 and Masters degree in Business Administration

with concentration in Finance in 1972 each from The American University Mr Williams is 65

years old

Our directors serve for term of one year or until their successor is duly elected and

qualified All of our executive officers are appointed by and serve at the discretion of our board

of directors None of the executive officers have employment agreements None of the executive

officers are related to one another or to any of the members of the board of directors

The board has three standing committees an Audit Committee Nominating Corporate

Governance Committee and an Executive Committee

The audit committee has the general responsibility for establishing and maintaining

communications with our internal and independent accountants reviewing the methods used and

audits made by the auditors in connection with our financial statements and reviewing with the

auditors our financial and internal accounting controls The audit committee is also responsible

for confidential hot line issues pertaining to accounting auditing and internal control

complaints The audit committee is composed of Messrs Christenberry chairman Mans

Morley and Weizenbach

The nominating/corporate governance committee assists our board by determining

desired qualifications for board members identifying individuals meeting those qualifications

and recommending to the board director nominees for the next annual meeting of shareholders or

nominees to fill vacancies on the board that may occur between shareholder meetings ii

reviews annually the qualifications and independence of board members and makes
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recommendations in the composition of the board iii recommends to the board corporate

governance guidelines regarding director independence iv annually reviews such guidelines

and the provisions of its charter to confirm that such guidelines and its charter remain consistent

with sound corporate governance practices and with legal or regulatory requirements

monitors the boards compliance with its guidelines and leads the board in an annual review of

the boards performance and takes action to effect changes in incumbent directors if deemed

appropriate and vi performs such other duties required by its charter or assigned by the board

This committee is also responsible for the oversight of the business ethics and compliance

program adopted by the board and the corporate governance charter for the board adopted in

connection with the spin-off The nominating/corporate governance committee is composed of

Messrs Bowen chairman Bush Christenberry Febrenbacher and Williams

The primary purpose of the executive committee is to assist our board by exercising the

full power and authority of the board between board meetings and while our board is not in

session The executive committee has all of the power and authority of our board except for the

limitations imposed on the authority of committees of board of directors under Illinois

corporation law The executive committee is composed of Messrs Mans chairman Bowen

Morley and Christenberry

REMUNERATION OF DIRECTORS AND OFFICERS

Executive Summary

Our board determines the compensation policy for executive officers and determines their

compensation by applying such policy The following provides an overview of our

compensation philosophy and programs for the principal executive officer as well as our four

other most highly compensated executive officers as of January 2009 referred to herein as the

Named Executive Officers

Wm Anthony Colson President Chief Executive Officer CEO

Terrence Whitlock Executive Vice President Corporate Secretary and Treasurer

Joseph Weigel Vice President of Marketing

Denny Wm Knigga Vice President of Operations

Adrian Lee Director of Procurement Logistics

We have adopted pay-for-performance compensation policy for our Named Executive

Officers which links compensation to combination of personal and company goals The

following elements comprise the total compensation awarded to our Named Executive Officers

base salary cash- based short-term incentive award under our short-term incentive plan and

other allowances

We target all elements of our compensation program to provide compensation

opportunity at or near the median of the peer group Actual payouts under these programs can be

above or below the median based on company and personal performance
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Our annual performance award is linked directly to short-term company goals and

performance in line with our pay-for-performance philosophy The companys executives

participate in the same group benefit programs on substantially the same terms as other salaried

employees

Our compensation program is designed to attract motivate reward and retain executives

The board exercises discretion in determining compensation actions when necessary due to

extraordinary changes in the economy unusual events or overall company performance

2008 Compensation of Officers

With respect to the fiscal year 2008 the following table sets forth for the named

executive officers that were serving as such at December 27 2008 their name and principal

positions iiportion of the year covered iii the dollar value of base salary or compensation

earned during the portion of the year covered iv the amount of discretionary bonus paid in

fiscal 2008 the dollar value of the amounts paid during the portion of the year covered to

redeem shares granted to them under our phantom stock plan and vi other compensation in the

form of automobile allowance moving allowance which is subject to repayment by the Named

Executive Officer under certain circumstances and match contributions under the 401k plan

Base Salary

Compensation Discretionary Phantom Stock Other Total

Bonus$ Redemption$ Compensation Compensation

Wm.AnthonyColson 150473 31587 182060

President CEO from

April 23 2008

Terrence Whitlock 176800 39700 12817 12612 241929

Executive vice President

Joseph Weigel 66346 12423 78769

Vice President of Marketing

from July 14 2008

Denny Wm Knigga 63462 11444 74906

Vice President of

Operations from July 21

2008

Adrian Lee 44423 10000 54423

Director of Procurement

Logistics from July 28
2008

Prior to fiscal 2008 certain of our employees were granted awards under WIs phantom

stock plans which provided for the grant of phantom shares that subject to vesting

requirements WI was under the obligation to redeem under certain circumstances referred to

herein as the Phantom Plans In connection with the spin-off WI agreed to fix based on an

agreed value the amounts owed to certain employees under the Phantom Plans and pay out such
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amounts in accordance with certain accelerated payment schedules Plan participants in this

arrangement included one of our employees Terrence Whitlock Also in connection with the

spin-off we assumed the responsibility for paying the amount owed to Mr Whitlock as well as

certain previously fixed amounts due to Mr Whitlock and former employee under the Phantom

Plans The amounts assumed by us totaled approximately $102000 at December 27 2008

Short Term Incentive Compensation Plan for 2009 As mentioned above we have put in

place short term incentive compensation plan for the Named Executive Officers based on the

achievement of predetermined levels in the following

Unit Sales Volume of Plastic Liners

Unit Sales Volume of Metal Liners

Cremation Revenues and

Pretax Income

Other Benefit Programs Substantially all of our employees are eligible to participate in

our health and dental 401k defined contribution short and long-term disability and life

insurance plans

In connection with the spin-off we became responsible for all obligations with respect to

our employees who were enrolled in the WI Non-Qualified Supplemental Retirement Plan and

Non-Qualified Salary Deferral Plan As of December 27 2008 Mr Whitlock was the only

remaining employee participating in the Non-Qualified Salary Deferral Plan and no current

employees participate in the Non-Qualified Supplemental Retirement Plan
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2008 Compensation of Directors

Because we were wholly owned subsidiary of WI until the spin-off which was

consummated at the end of the WI and our 2008 fiscal year on December 27 2008 there were no

annual retainers for our directors in 2008 Our sole director prior to the spin-off did not receive

any separate remuneration for such services in 2009 annual retainers for our directors are being

paid in quarterly installments except for the chairman of the board who receives the retainer

payment on monthly basis The following is the fee schedule that is currently effective for our

non-employee directors

Board Meeting Special Telephone Board Meeting Committee Meeting Fees to Non-

Fees Fees Employee Directors Chair Per Meeting

Non-employee Non-employee Audit Nominating/Corporate Any other

Chairman or Lead Directors Chair Committee and Governance committee per

Directors @er or Lead Director Task Forces committee per meeting

meeting per meeting per meeting meeting

$1750 $250 $1000 $750 $500

$1500

Annual Retainer

Audit Nominating/Corporate Governance Non-employee Chairman or

Committee Chair Committee Chair Lead Director

$6000 $4000 $30000

Licensee Directors Outside Directors

$4000 $30000

It is currently our policy that our employees do not receive any remuneration for serving

as director if such is the case

Indemnification of Directors and Officers

Our amended and restated articles of incorporation currently contain provisions to

eliminate the personal liability of directors for monetary damages resulting from breaches of

fiduciary duty as director with certain exceptions Our by-laws as amended currently

contain provisions that indemnify subject to certain exceptions any director officer employee

or agent who was or is party or threatened to be made party to any civil criminal

administrative or investigative action suit or proceeding whether brought or conducted by

third party or by or in the right of the Company against expenses including attorneys fees

judgments fines penalties and amounts paid in settlement actually and reasonably incurred by

him in connection with such action suit or proceeding and based on or relating to any actual or

24

1802837.4



alleged acts or omissions or neglect or breach of duty Such expenses shall generally be paid by

us on behalf of the indemnified party prior to termination of the proceedings if the indemnified

party undertakes to repay us in the event the indemnification is determined ultimately not to be

available to such person The indemnification provisions in our by-laws as amended are not

exclusive and the general indemnification provisions of Illinois law or separate indemnification

agreements if any are entered into by us in accordance with Illinois law will also apply

SHAREHOLDERS OF THE COMPANY

The table below sets forth as of September 30 2009 except as otherwise noted certain

information concerning the beneficial ownership of shares of our common stock by each

director ii each officer iii our directors and officers as group and iv any person known to

beneficially own over 5% of our common stock outstanding Included are shares held by entities

or trusts that are owned or controlled by the director officer or beneficial owner and as to which

he or she has or shares voting or investment power Except as indicated by the footnotes below

we believe based on the information furnished to us that the persons named in the table below

have sole voting and investment power with respect to all shares of common stock that they

beneficially own subject to applicable community property laws Applicable percentage

ownership is based on 177437 shares of common stock outstanding as of September 30 2009

Except as otherwise indicated the address of each beneficial owner is do Wilbert Funeral

Services Inc 2913 Gardner Road Broadview Illinois 60155

25

1802837.4



Name

Michael Bogacki

Coil Bowen III

Steve Bickes1

Steven Bush

Terry Christenberry

Wm Anthony Colson

Paul Cooper

Randy Fehrenbacher

Denny Wm Knigga

Adrian Lee

James Mans

Charles Morley

Judy Rossom

Joseph Suhor jjj2

Joseph Weigel

Dennis Welzenbach

Terrence Whitlock

John Williams

Current directors and named

executive officers of the Company

as group 16 persons

Total

Director and Officer

Director

Officer

N/A

Officer

Director

Officer

Director

Less than 1%

DIVIDEND POLICY

Dividends may be paid to holders of common stock when as and if declared by our board

of directors out of funds legally available for such purpose subject to any contractual restrictions

on the payment of dividends Our board of directors does not currently anticipate paying cash

dividends in the foreseeable future as it intends to retain future earnings to finance the growth of

the business Illinois corporation law provides that dividends may only be paid out of capital

surplus or out of earnings Other than this legal restriction on the payment of dividends there

are no other limitations on our ability to pay dividends to our shareholders Our payment of

future cash dividends will depend on such factors as earnings levels anticipated capital

requirements our operating and financial condition and other factors deemed relevant by our

board

Mr Bickess address is do Bickes Inc 919 West Eldorado Street Decatur IL 62522

Mr Suhors address is do Suhor Industries Inc 10965 Granada Lane Suite 300 Overland Park KS 66211
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Number Title

-0- -0- Officer

2304 1.30% Director

9224 5.20% N/A

300 Director

500 Director

-0- -0- Officer

485 Director

-0- -0- Officer

-0- -0- Officer

-0- -0- Officer

-0-

13079

-0-

35228

-0-

2136

15114

33923

-0-

7.37%

-0-

20.1%

-0-

1.20%

8.52%

19 12%

78375 44.17%
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LEGAL PROCEEDINGS

We are from time to time involved in routine litigation incidental to our operations We

intend to vigorously defend or resolve any such matters by settlement as appropriate Litigation

is inherently uncertain and always difficult to predict However based on our understanding and

evaluation of the relevant facts and circumstances we believe that the routine litigation to which

we may be party is not likely in the aggregate to have material adverse effect on our results

of operations financial position or cash flows

DESCRIPTION OF CAPITAL STOCK

The following is summary of the rights of our common stock and preferred stock and

certain provisions of our amended and restated articles of incorporation and by-laws as

amended For more detailed information please see our amended and restated articles of

incorporation and by-laws as amended which are filed as exhibits to the Offering Statement of

which this Offering Circular forms part

Our authorized capital stock consists of 1000000 shares of common stock $0.001 par

value and 50000 shares of preferred stock $0.00 par value As of September 30 2009 we had

177437 shares of common stock outstanding held of record by 215 shareholders and no shares

of preferred stock

Common Stock

The holders of the common stock are entitled to one vote per share on all matters

submitted to vote of shareholders and are entitled to cumulate votes in the election of directors

In the election of directors shareholder is entitled to as many votes as are equal to the number

of such shareholders shares multiplied by the number of directors to be elected shareholder

may cumulate these votes and cast all for one nominee or may distribute such votes among

two or more director nominees Under certain circumstances cumulative voting may enable

minority shareholder to gain representation on the board of directors even if the shareholder

holds small percentage of our outstanding shares At the present time assuming all

shareholders eligible actually voted shareholder with at least 17744 shares or approximately

10% of the common stock outstanding utilizing
its cumulative voting rights could elect one

person to our board Assuming all of the Shares are sold and the size of our board remains

unchanged one person could be elected to our board with 32744 shares or approximately 10%

of the shares of common stock then outstanding

Subject to preferences that may be applicable to any outstanding shares of preferred

stock holders of common stock are entitled to receive ratably such dividends as may be declared

by the board of directors out of funds legally available for such purpose In the event we

liquidate dissolve or wind up operations holders of common stock are entitled to share ratably

in all assets remaining after payment of liabilities and the liquidation preferences of any

outstanding shares of preferred stock Holders of common stock have no preemptive conversion

or subscription rights There are no redemption or sinking fund provisions applicable to the

common stock
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The holders of the common stock do not have any preemptive rights to acquire stock of

any kind hereafter issued or authorized

Preferred Stock

Our board of directors has the authority without further action by our shareholders to

issue from time to time up to 50000 shares of preferred stock in one or more series Our board of

directors may designate the rights preferences privileges and restrictions of the preferred stock

including dividend rights conversion rights voting rights terms of redemption liquidation

preference sinking fund terms and the number of shares constituting any series or the

designation of any series The issuance of preferred stock or the ability to issue preferred stock

could have the effect of restricting dividends on our common stock diluting the voting power of

our common stock impairing the liquidation rights of our common stock or delaying deterring

or preventing change in control We currently have no plans to issue any shares of preferred

stock After the closing of this offering no shares of preferred stock will be outstanding

Anti-Takeover Effects of Certain Provisions of Our Charter Documents

Our amended and restated articles of incorporation and by-laws as amended contain

provisions that may have the effect of discouraging delaying or preventing change in control

or unsolicited acquisition proposals that shareholder might consider favorable including

provisions authorizing the issuance of blank check preferred stock establishing notice of

transfers of beneficial ownership and advance notice requirements for nominations for election to

the board of directors or for proposing matters that can be acted upon at shareholders meetings

Restrictions on Transfer

Our by-laws as amended contain restrictions on the ability of shareholder to transfer

his her or its shares of our capital stock Under these restrictions our shares of capital stock

including our common stock may not be sold assigned disposed of or otherwise transferred

except for

transfers to other company shareholders

transfers by gift bequest or operation of the laws of descent

transfers to an entity unaffihiated with us pursuant to merger consolidation stock-for-

stock exchange or similar transaction involving us

transfers by partnership to its partners

transfers that would be exempt from the registration requirements of the Securities Act of

1933 as amended by virtue of the private placement exemption provided by Section 42
of the Securities Act if the transferor were the issuer of the subject shares provided that

the transferee is an accredited investor within the meaning of Rule 501a under the

Securities Act and
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transfers pursuant to an effective registration under the Securities Act simultaneous with

registration of our stock under Section 12 of the Securities Exchange Act of 1934 as

amended

The stock certificates for the Shares purchased in the offering will bear legend

referencing these transfer restrictions

CERTAIN TRANSACTIONS

In addition to the compensation arrangements of our directors and executive officers

discussed above under Remuneration of Directors and Officers the following is description

of transactions since January 2007 to which we have been party in which the amount

involved exceeded or will exceed $50000 and in which any of our directors executive officers

beneficial holders of more than 5% of our capital stock except WI or entities affiliated with

them had or will have direct or indirect material interest

Ordinary Course Sales

During the fiscal year ended December 27 2008 our sales to licensees with an affiliated

person on our board of directors taking into account only the members of the board after the

spin-off accounted for approximately 22% of our total sales Such sales were made under the

same terms and conditions as sales to all other licensees

Indemnification of Officers and Directors

Our amended and restated articles of incorporation and by-laws as amended provide that

we will indemnify each of our directors and officers to the fullest extent permitted by Illinois

law See Remuneration of Directors and Officers Indemnification of Directors and Officers

above for more details

PLAN OF DISTRIBUTION

Structure of the Offering

We are offering 150000 Shares for sale at $20.00 per Share to our shareholders of record

as of 20 In addition to being record holder of our shares of

common stock on _____________________ 20 you must remain the holder of record as of

the subscription closing date of the common stock giving rise to your purchase rights in this

offering to be eligible to purchase Shares in the offering The Shares will be allocated among

our eligible existing shareholders in accordance with the procedure set forth below The offering

will be conducted in up to three phases closing will occur at the expiration of the final phases

of the offering

Phase During the first phase Phase each of our eligible existing shareholders

will be given the opportunity to subscribe to purchase up to such persons pro rata portion of the

Shares being offered based on the number of shares of common stock held of record by such

person as of 20 as compared with the total number of shares of

common stock held of record by all of our existing shareholders at that time For example if you
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owned as of 20 1% of our common stock then outstanding you may

subscribe for up to 1% of the Shares being offered in Phase or 1500 Shares 150000 1%
In the event you do not subscribe to purchase your pro rata portion of the Shares being offered in

Phase your relative ownership interest in the Company will be reduced to the extent that

portion of your pro rata interest are subscribed for and purchased by other shareholders during

the offering Because no fractional Shares will be sold during the offering all calculations with

respect to the number of Shares that may be subscribed for purchase will be rounded to the

nearest whole Share

Phase will terminate 30 days from the date of this Offering Circular unless we further

extend the expiration for such additional period as we deem appropriate in our sole discretion To

subscribe for Shares during the Phase of the offering you must complete the Subscription

Agreement copy of which is attached hereto as Exhibit and deliver it to us along with your

subscription payment prior to the termination of Phase

Phase II If any Shares remain unsubscribed after the close of Phase the remaining

Shares will be offered in second phase Phase II Only those shareholders that subscribed to

purchase their full pro rata portion of the Shares in Phase the Phase II Eligible Shareholders

will be permitted to subscribe for Shares in Phase II Accordingly you will only be able to

subscribe to purchase Shares in Phase II if you agreed to purchase your full pro rata portion of

the Shares available for subscription by you in Phase The number of Shares available for

purchase in Phase II will be set forth in supplement to this Offering Circular which will be

distributed to the Phase II Eligible Shareholders Phase II will be open for 10 calendar days

following the date of the Offering Circular supplement unless we further extend the expiration

for such additional period as we deem appropriate in our sole discretion During Phase II each

Phase II Eligible Shareholder may subscribe to purchase up to such amount of the remaining

Shares as equals such Phase II Eligible Shareholders pro rata portion based on the number of

Shares agreed to be purchased by such shareholder in Phase compared to the number of Shares

agreed to be purchased by all Phase II Eligible Shareholders in Phase

Phase III If any Shares remain unsubscribed after the close of Phase II the remaining

Shares will be offered in third phase Phase III Only those shareholders that subscribed to

purchase their full pro rata portion of the Shares in Phase II the Phase III Eligible

Shareholders will be permitted to subscribe for Shares in Phase III Accordingly you will only

be eligible to subscribe to purchase Shares in Phase III if you agreed to purchase your full pro

rata portion of the Shares available for purchase by you in Phase II The number of Shares

available for purchase in Phase III will be set forth in supplement to this Offering Circular that

will be distributed to the Phase III Eligible Shareholders Phase III will be open for five calendar

days following the date of the Offering Circular supplement unless we further extend the

expiration for such additional period as we deem appropriate in our sole discretion During

Phase III each Phase III Eligible Shareholder may subscribe to purchase up to such amount of

the remaining Shares as equals such Phase III Eligible Shareholders pro rata portion based on

the number of Shares agreed to be purchased by such shareholder in Phase II compared to the

number of Shares agreed to be purchased by all Phase III Eligible Shareholders in Phase II or

such greater number of Shares as shall be agreed to by such Phase III Eligible Shareholder and

all of the other Phase III Eligible Shareholders
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Closing Condition

The closing on the purchase of any Shares subscribed for in the offering is conditioned on

our receipt of an opinion of counsel in form and substance satisfactory to us and WI that the

sale of Shares in the offering will not adversely affect the tax-free status of the spin-off

transaction The opinion will be based on among other things determination that closing on

the subscriptions received in the offering when aggregated with certain other issuances and

transactions in our stock during the period beginning on the date which is two years before the

date of the spin-off and ending on the subscription closing date will not result in 50% or

greater change by vote or value in our stock ownership We believe receipt of subscriptions

during Phase of the offering from existing shareholders holding at least 31% of the issued and

outstanding shares of our common stock indicating there agreement to purchase all of their pro

rata portion of the Shares available to them will be an important factor in us receiving the tax

opinion

Because the closing on the purchase of any Shares subscribed for in the offering

is subject to this condition there is no assurance that any or all of the Shares will be sold

We are directly conducting this offering through our officers and employees who will use

their best efforts to effect the sale of the Shares

Determination of Offering Price

The offering price was determined after considering number of factors including our

past and present operating results earnings prospects the industry in which we operate the

market prices of securities of and financial and operating information about companies engaged

in activities similar to ours our book value as determined as of our most recent fiscal year end

the results of prior offerings conducted by our former parent company the most recent sale

between shareholders of our former parent company that took place prior to the spin-off and

other similar criteria for determining value

The offering price was set at level anticipated to provide an incentive to existing

shareholders to make an additional equity investment The book value per share of our common

stock was $51.22 and $66.88 per share as of December 27 2008 and September 30 2009

respectively You however should make an independent evaluation of the fairness of the

offering price See Risk Factors Subscription Price for Shares

Subscription Procedures

During each offering phase in order to accept this offer you are requested to complete

the Subscription Agreement the form of which is attached to this Offering Circular as Exhibit

and to submit the Subscription Agreement and your check made payable to Wilbert Funeral

Services Inc in the full amount of your subscription The execution of Subscription

Agreement constitutes binding offer to buy Shares and an agreement to hold open the offer to

buy the Shares until we accept or reject your subscription No subscriptions will be valid unless

we accept such subscription in writing
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The Shares are being offered subject to acceptance prior sale and withdrawal

cancellation or modification of the offering without notice Subscriptions will not be subject to

revocation or termination by you after we accept We reserve the right in our sole discretion to

reject any subscription in whole or in part for any or no reason

All payments for the Shares subscribed for in Phase will be deposited in one or more

accounts with
_____________

until such time as we have determined that the closing condition of

the offering has been satisfied Such funds will be invested in short-term U.S government

securities or money market funds If the closing condition of the offering has not been satisfied

by the termination of the offering we will refund all payments you have made with respect to the

Shares subscribed for in the offering without interest

LEGAL MATTERS

The validity of our common stock offered hereby will be passed upon for us by Polsinelli

Shughart PC Kansas City Missouri

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the United States Securities and Exchange Commission the

Commission Form 1-A Notification pursuant to Regulation of the rules and regulations

under the Securities Act of 1933 as amended of which this Offering Circular is apart in

connection with the Shares offered under this Offering Circular This Offering Circular omits

certain information contained in the Form 1-A Notification and reference is hereby made to the

Form 1-A Notification and exhibits thereto for further information with respect to us and the

Shares to which this Offering Circular relates The Form 1-A Notification may be read and

copied at the Commissions Public Reference Room at 100 Street N.E Washington D.C

20549 Information on the operations of the Public Reference Room maybe obtained by calling

the Commission at 1-800-SEC-0330
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INDEX TO FINANCIAL INFORMATION

The following unaudited financial statements are included in this index

Annual Financial Statements

Balance Sheets as of December 27 2008 and December 31 2007 F2

Statements of Earnings for the Years Ended December 27 2008 and December F-4

31 2007

Statements of Changes in Shareholders Equity for the Years Ended December F-5

27 2008 and December 31 2007

Statements of Cash Flows for the Year Ended December 27 2008 and F-6

December 31 2007

Notes to Financial Statements for the Years Ended December 27 2008 and F-7

December 31 2007

Interim Financial Statements

Balance Sheets as of September 30 2009 and September 27 2008 F-16

Statements of Earnings for the Nine Months Ended September 30 2009 and F-18

September 27 2008

Statements of Changes in Shareholders Equity for the Nine Months Ended F-19

September 30 2009 and September 27 2008

Statements of Cash Flows for the Nine Months Ended September 30 2009 and F-20

September 27 2008

Notes to Financial Statements for the Nine Months Ended September 30 2009 F-21
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WILBERT FUNERAL SERVICES INC
Unaudited Financial Statements

December 27 2008 and December 31 2007
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WILBERT FUNERAL SERVICES INC
Balance Sheets

December 27 2008 and December 31 2007

Unaudited

Assets 2008 2007

Current assets

Cash 350 350

Receivables net of allowance for doubtful accounts of $250000

in2008and2007 8561860 9283141

Inventories 5284820 5177433

Prepaid expenses and other current assets 378155 333675

Total current assets 14225185 14794599

Property plant and equipment

Land and improvements 1139014

Buildings and improvements 3438662 251100

Machinery and equipment 4157418 4157418

Furniture and fixtures 2475266 2566420

Construction in progress
403311 109582

Total property plant and equipment 11613671 7084520

Less accumulated depreciation 8565043 5714853

Net property plant and equipment 3048628 1369667

Other assets 1821523 1206910

Total assets 19095336 17371176

The accompanying notes are an integral part of these financial statements
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WILBERT FUNERAL SERVICES INC
Balance Sheets

December 27 2008 and December 31 2007

Unaudited

Liabilities and Shareholders Equity 2008 2007

Current liabilities

Accounts payable 4222525 3584817

Accrued income taxes

Other current liabilities 1375809 1567887

Total current liabilities 5598334 5152704

Long term debt less current maturities 3500000

Deferred income taxes 418600 116200

Other noncurrent liabilities 489390 481203

Total liabilities 10006324 5750107

Shareholders equity

Common stock $1.00 par value 1000000 shares authorized in

2007 1000 shares issued and outstanding in 2007 1000

Common stock $0.00 par value 1000000 shares authorized in

2008 177437 shares issued and outstanding in 2008 177

Paid in capital
823

Retained earnings 9088012 11620069

Total shareholders equity 9089012 11621069

Total liabilities and shareholders equity 19095336 17371176

The accompanying notes are an integral part of these financial statements
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WILBERT FUNERAL SERVICES INC
Statements of Earnings

For the Years Ended December 27 2008 and December 31 2007

Unaudited

2008 2007

Net sales 57201303 59032100

Cost of goods sold 46735552 46839640

Gross profit 10465751 12192460

Operating expenses 7347335 7911261

Operatingincome 3118416 4281199

Other income expense net 196183 23249

Earnings before income taxes 3314599 4257950

Provision for income taxes 1236345 1611900

Net earnings 2078254 2646050

Net earnings per share 11.71 14.91

The accompanying notes are an integral part of these financial statements
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WILBERT FUNERAL SERVICES INC
Statements of Changes in Shareholders Equity

For the Years Ended December 27 2008 and December 31 2007

Unaudited

The accompanying notes are an integral part
of these financial statements

F-5

Common

stock

1000

1000

Balance at December 31 2006

Net earnings

Cash transferred to Wilbert Inc

Balance at December 31 2007

Net earnings

Cash transferred to Wilbert Inc

Net effect of the Spin-off

Transaction

Balance at December 27 2008

Treasury

stock

Additional

paid-in

capital

Accumulated

other

comprehensive

income

Retained

earnings

11407607

2646050

2433588

11620069

2078254

4610311

Total

shareholders

Equity

11408607

2646050

2433588

11621069

2078254

4610311

823 ____________
823

_______________ ______________ _______________

177
__________

823
______________

9088012 9089012
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WILBERT FUNERAL SERVICES INC
Statements of Cash Flows

For the Years Ended December 27 2008 and December 31 2007

Unaudited

CASH FLOWS FROM OPERATING ACTIVITIES

Net earnings

Adjustments to reconcile net earnings to net cash provided by operating activities

Depreciation and amortization

Deferred taxes

SERP liability and funding

Loss from operations of Paws and Remember

Loss on sale of fixed assets

Changes in assets and liabilities

Increase decrease in receivables

Increase decrease in inventories

Increase decrease in prepaid expenses and other current assets

Increase decrease in other assets

Decrease increase in accounts payable

Decrease increase in income taxes

Decrease increase in other current liabilities

Decrease increase in other noncurrent liabilities

Net cash provided by operating activities

2008

2078254

435571

306332
11894

90409

2314

721281

107387

44480
5881

637708

115029
171165

3222529

2007

2646050

303199

123400
82155
180351

616273

683208

303192

2342
808478

249646

102113

2835111

CASH FLOWS FROM INVESTING ACTIVITIES

Proceeds from sale of fixed assets

Additions to fixed assets

Net cash used in investing activities

35500

293229

257729

401523

401523

CASH FLOWS FROM FINANCING ACTIVITIES

Debt assumed from Wilbert Inc in the Spin-off Transaction net of assets transferred

from Wilbert Inc

Cash transferred to Wilbert Inc

Net cash used in financing activities

1645511

4610311
2964800

2433588

2433588

Net increase in cash

Cash at beginning of period 350 350

Cash at end of period

The accompanying notes are an integral part of these financial statements
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WILBERT FUNERAL SERVICES INC
Notes to Financial Statements

December 27 2008 and December 31 2007

Unaudited

Summary of Significant Accounting Policies

Basis of Presentation

From January 1997 to December 27 2008 Wilbert Funeral Services Inc the

Company operated its business as wholly-owned subsidiary of Wilbert Inc On

December 27 2008 the ownership of the Companys common stock was spun-off

from Wilbert Inc to the shareholders of Wilbert Inc through tax-free distribution

of Company shares the Spin-off Transaction Certain assets and liabilities of

Wilbert Inc were transferred to the Company at their historical book value at the

time of the Spin-off Transaction Prior to the Spin-off Transaction Wilbert Inc held

1000 shares of Wilbert Funeral Services Inc common stock On December 27

2008 an additional 176437 shares of Wilbert Funeral Services Inc common stock

were issued to Wilbert Inc at which time the 177437 shares were cancelled and

subsequently distributed to the Wilbert Inc shareholders on pro-rata basis As

result of the Spin-off Transaction the Company now operates independently of

Wilbert Inc and its subsidiaries

The accompanying financial statements reflect the historical results of Operations

financial position and cash flows of the Company The historical cost basis of assets

and liabilities has been reflected in these financial statements Allocations of certain

costs incurred by Wilbert Inc are included in these financial statements based on the

methods described in Note However the financial information in these financial

statements does not necessarily represent the expense that would have been incurred

had the Company been separate stand-alone entity for all periods presented and

therefore may not necessarily reflect the Companys results of operations financial

position and cash flows had the Company been stand-alone entity during each of the

periods presented

The number of shares outstanding has been retroactively adjusted to reflect the shares

outstanding at the time of the Spin-off Transaction for the purpose of calculating

basic earnings per share

Principal Business Activities

The Company administers and supplies network of independently owned licensees

who are granted the right to manufacture and sell Wilbert burial vaults The

Company supplies the licensees with burial vault forms liners and other related

products Most of the Companys customers are located in the United States

Comprehensive Income

Financial Accounting Standards Board the FASB Statement of Financial

Accounting Standards No 130 Comprehensive Income requires reporting

comprehensive income and its components in full set of financial statements

Comprehensive income is defined as the change in equity net assets of business

enterprise during period from transactions and other events and circumstances from

F-7

1802837.4



WILBERT FUNERAL SERVICES INC
Notes to Financial Statements

December 27 2008 and December 31 2007

Unaudited

non-owner sources It includes all changes in equity during period except those

resulting from investments by owners and distributions to owners For each period

presented comprehensive income is comprised entirely of net income

Revenue Recognition

The Company recognizes revenue at the time of shipment for product sales Shipping

and handling expenses charged to customers are included in net sales and the related

costs are included in cost of goods sold

Royalty revenues earned from licensees of the Company are recorded based on the

number of vaults interred during the fiscal year and are included in net sales

Inventories

Inventories are stated at the lower of cost or market value net realizable value Cost

is determined by the last in first out LIFO method If the first in first out FIFO
method of inventory valuation had been used inventories would have been

$3771457 and $3708489 higher than reported at December 27 2008 and

December 31 2007 respectively

Property Plant and Equipment

Property plant and equipment are stated at cost Depreciation is calculated on the

straight line and declining balance methods over the following useful lives

Buildings and improvements to 40
years

Machinery and equipment to 15 years

Furniture and fixtures to 10 years

Long Lived Assets

Long lived assets are reviewed for impairment whenever events or changes in

circumstances indicate that the carrying amount of an asset may not be recoverable

Recoverability of assets to be held and used is measured by comparing the carrying

amount of an asset to future undiscounted cash flows Recoverability of assets held

for disposal is measured by comparing the carrying amount of an asset to the

expected proceeds upon disposal net of any costs to dispose write down is

recognized whenever the carrying amount of an asset exceeds its fair value

Ii Income Taxes

Income taxes are accounted for under the asset and liability method whereby

deferred tax assets and liabilities are recognized for the future tax consequences

attributable to differences between the financial statement carrying amounts of

existing assets and liabilities and their respective tax basis Deferred tax assets and

liabilities are measured using enacted tax laws and rates expected to apply to taxable

income in the years in which those temporary differences are expected to be
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WILBERT FUNERAL SERVICES INC
Notes to Financial Statements

December 27 2008 and December 31 2007

Unaudited

recovered or settled The effect on deferred tax assets and liabilities of change in tax

laws or rates is recognized in income in the period that includes the enactment date

The Company was included in the consolidated federal and state income tax returns

of Wilbert Inc for all periods prior to the year-ended December 27 2008

Fair Value of Financial Instruments

The Companys financial instruments include trade accounts and notes receivable

nonqualified plan investments accounts payable accrued expenses and debt

Management believes that the fair values of all financial instruments were not

materially different from their carrying values at December 27 2008 or December

31 2007

Accounting Estimates

The preparation of financial statements in conformity with accounting principles

generally accepted in the United States of America requires management to make

estimates and assumptions that affect the reported amounts of assets and liabilities

and the disclosure of contingent liabilities at the date of the financial statements

Estimates also affect the reported amounts of revenues and expenses during the

reporting period Actual results could differ from those estimates

Inventories

2008 2007

Inventories

Raw material 2143100 2306086

Work-in-process 100110 116863

Finished goods 6813067 6462973

Inventories at FIFO 9056277 8885922

Less LIFO reserve 3771457 3708489

Inventories at LIFO 5284820 5177433

Long-term Debt

Long-term debt at December 27 2008 and December 31 2007 consists of the following

2008 2007

Line of credit 3500000

The Company maintains $10000000 revolving credit facility with Bank of America

N.A which expires December 26 2011 the Agreement Under the Agreement

borrowings bear interest at various LIBOR rates London InterBank Offered Rate or the
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WILBERT FUNERAL SERVICES INC
Notes to Financial Statements

December 27 2008 and December 31 2007

Unaudited

prime rate plus margin based on certain financial ratios At December 27 2008 the

interest rate on the revolving line of credit was 3.75% and there were borrowings of

$3500000 outstandingunder the Agreement The Agreement is unsecured with negative

pledge on all assets The Agreement requires the maintenance of certain financial ratios as

defined by the Agreement The Company is currently in compliance with all required

financial covenants

The aggregate annual maturities of long-term debt as of December 27 2008 are as follows

2009

2010

2011 3500000

2012

2013

Thereafter

3500000

Employee Benefit Plans

401k Plan

The Company participates in the Wilbert Inc 40 1k defined contribution plan the

401k Plan which covers substantially all employees Company contributions to the

401k Plan are based on percentage of employee contributions The Company

contributed $118771 and $138815 to the 401k Plan during the periods ended

December 27 2008 and December 31 2007 respectively

Phantom Stock Plan

Prior to fiscal 2008 certain employees of the Company were granted awards under Wilbert

Inc.s phantom stock plans the Phantom Plans The Phantom Plans provided for the

grant of phantom shares that Wilbert Inc was obligated to redeem under certain

circumstances subject to vesting requirements In connection with the Spin-off

Transaction Wilbert Inc agreed to fix based on an agreed value the amounts owed to the

participating employees of Wilbert Inc and its subsidiaries which included one employee

of the Company

In connection with the Spin-off Transaction the Company assumed the responsibility for

paying the amounts due under the Phantom Plans to the one participant employee of the

Company as well as certain previously fixed amounts due to the one participant employee

of the Company and another former employee of the Company under the Phantom Plans

These amounts totaled $101988 at December 27 2008 Prior to the Spin-off Transaction

this liability was maintained by Wilbert Inc
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Notes to Financial Statements

December 27 2008 and December 31 2007

Unaudited

Non qualified Salary Deft rral Plan

Wilbert Inc at the direction of its board of directors established Nonqualified Salary

Deferral Plan in November 1995 for certain key members of management The salary

deferral plan is defined contribution plan that contains no matching provision for any

amounts deferred by participants under the plan The Company has one participant in the

plan That individual controls the investment election of plan assets which are held by

trustee Assets of the plan are subject to creditors in the event of insolvency of the

Company Plan assets totaled $209656 and $244630 at December 27 2008 and

December 31 2007 respectively

Income Taxes

The provision for income taxes consists of the following at December 27 2008 and

December 31 2007

2008 2007

Current

Federal 1403707 1502700

State 138970 232600

1542677 1735300

Deferred

Federal 276744 108200
State 29588 15200

306332 123400

1236345 1611900

Deferred income taxes are recognized for future tax consequences of temporary differences

between the financial statement carrying amounts and the tax basis of the assets and

liabilities The types of temporary differences that give rise to significant portions of the

deferred tax assets and liabilities include depreciation inventory reserves accrued

expenses and prepaid expenses Management considers whether it is more likely than not

that recorded tax assets will be realized The ultimate realization of deferred tax assets is

dependent upon the generation of future taxable income during the periods in which those

temporary differences become deductible

Commitments and Contingencies

At December 27 2008 the minimum future lease payments due under noncancelable

operating leases and commitments are as follows
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December 27 2008 and December 31 2007

Unaudited

Twelve-Months Ended December 31

2009 131928

2010 27238

2011

2012

2013

Thereafter

159166

During fiscal 1994 the Company introduced the Wilbert Guaranteed Vault Program

the Programin order to enhance the ability of the Company and its participating

licensees to serve the pre-need funeral service market Under the terms of the Program the

participating Wilbert licensee commits to the availability of the product specified in

the certificate of pre-sale the Certificate or substantially similarproduct for period

of twenty years and ii deliver the Wilbert product and services specified in the

Certificate at the time of need The licensee also commits to the price of the product and

services at the current market price adjusted for not more than the rate of inflation and the

Company guarantees the participating licensees performance at the time of need

Management believes that the existence of any potential contingent liability resulting from

the difference in the committed price for the product and services to be rendered and the

then current market price thereof is immaterial to its financial position or results of

operations

During the 1930s the Company introduced the Wilbert Burial Vault Guarantee the

Warranty Under the terms of the Warranty the participating Wilbert licensee the

Manufacturer commits to the replacement of burial vault for predetermined number

of years if upon internment it has failed in any way to resist the entrance of water or any

element found in the soil in which it is interred The Warranty contains detailed language

regarding the disinterment process and required notices The Company is obligated to

perform under the Warranty in the event that the Manufacturer is no longer in business

The Warranty stipulates that the Company must maintain designated assets in excess of

$25000 at all times Assets of the Warranty program totaled $38153 and $37614 at

December 27 2008 and December 31 2007 respectively

The Company is party to ten-year supply agreement with Daubert Chemical Company

Inc Daubert that expires in April 2011 Under the terms of this agreement Daubert has

agreed to supply all of the Companys requirements for adhesive and coating products

manufactured by Daubert under license from the Company Daubert agreed to supply the

products covered by this agreement exclusively to the Company and the Company agreed
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WILBERT FUNERAL SERVICES INC
Notes to Financial Statements

December 27 2008 and December 31 2007

Unaudited

to purchase not less than $2100000 of product each year that the contract is in effect

Subject to the termination provisions of the agreement the agreement may be terminated

by either party upon 180 days written notice The agreement provides for bi-annual

changes in the purchase price for products based upon the percentage change of the direct

cost of raw materials Annual price changes may also be made based on the percentage

change of Dauberts direct labor cost

The Company is involved in certain legal actions arising in the ordinary course of business

In the opinion of management the ultimate disposition of these matters will not have

material adverse effect on the Companys financial position or results of operations

Investments in Unconsolidated Entities

On October 2006 the Company invested $160000 in Paws and Remember LLC Paws
and Remember Paws and Remember was formed in September 2006 and is engaged in

the development and marketing of franchises for pet cremation and related services

throughout the United States and Canada These franchises are operated by independent

entrepreneurs under the terms of franchise agreement In 2007 and 2008 the Company

made additional capital contributions of $260000 and had cash investment of $420000

in Paws and Remember as of December 27 2008 The Companys investment in Paws and

Remember has been reduced by $587458 as of December 27 2008 to recognize the

Companys share of the accumulated operating losses of Paws and Remember

On November 2007 Paws and Remember established revolving line of credit the

Credit Line with Bank of America N.A as amended for loans up to $400000 with

interest payable monthly at the prime rate 3.25% at December 27 2008 minus 1.0

percentage points The Credit Line matures on July 31 2009 The Credit Line is

collateralized by substantially all assets of Paws and Remember of approximately $318000

and the loan balance outstanding was $240000 as of December 27 2008 The Credit Line

is guaranteed by the equity investors of Paws and Remember

Related Parties

Wilbert Inc provided certain services and incurred certain costs related to the Company

prior to the Spin-off Transaction The charges for these services are included in operating

expenses and totaled pre-tax expense of $1032096 for each of the periods ended

December 27 2008 and December 31 2007 The operating results for the periods ended

December 27 2008 and December 31 2007 also included rent charged by Wilbert Inc

for the use of various facilities owned or leased by Wilbert Inc and used by the Company

in the amounts of $459116 and $415296 respectively

Wilbert Inc manufactured plastic
burial and urn vault liners and certain other plastic

products for the Company which prior to the Spin-off Transaction were purchased under

an open purchase order at negotiated price based on profitability
and material cost

Purchases from Wilbert Inc amounted to $23677657 and $22042122 for the periods

ended December 27 2008 and December 31 2007 respectively
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December 27 2008 and December 31 2007

Unaudited

Concurrent with the Spin-off Transaction Wilbert Inc and the Company entered into

five-year supply agreement for the Companys requirements for plastic
burial and urn vault

liners and certain other plastic products The agreement will automatically renew for two-

year terms thereafter unless either party provides notice of its intent not to renew at least

one year prior to the expiration of the then current term The 2009 and 2010 base prices for

the products to be sold to the Company were established based on negotiations between

both parties The negotiated base prices took into account then current costs and pricing

and provided Wilbert Inc with profit margin appropriate in contract negotiated at

arms length The initial base prices went into effect on January 2009 According to the

agreement product prices may be increased or decreased from time to time based on 60

day advance notice based on changes in the cost of raw materials and on an annual basis

product prices may be increased or decreased based on changes in direct labor costs
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For the Nine-Months Ended

September 30 2009 and September 27 2008
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WILBERT FUNERAL SERVICES INC
Balance Sheets

September 30 2009 and September 27 2008

Unaudited

Assets 2009 2008

Current assets

Cash 96087 350

Receivables net of allowance for doubtful accounts of $167297

in 2009 and $250000 in 2008 7210271 7135838

Inventories 4139233 6650614

Prepaid expenses and other current assets 833104 347480

Total current assets 12278695 14134282

Property plant and equipment

Land and improvements 1139014

Buildings and improvements 3438662 251100

Machinery and equipment 4157418 4157418

Furniture and fixtures 2475392 2242264

Construction in progress
482085 518763

Total property plant and equipment 11692571 7169545

Less accumulateddepreciation 8831585 5886210

Net property plant and equipment 2860986 1283335

Other assets 826443 1254591

Total assets 15966124 16672208

The accompanying notes are an integral part
of these financial statements
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WILBERT FUNERAL SERVICES INC
Balance Sheets

September 30 2009 and September 27 2008

Unaudited

Current liabilities

Accounts payable

Accrued income taxes

Other current liabilities

Total current liabilities

Long term debt less current maturities

Deferred income taxes

Other noncurrent liabilities

Total liabilities

Shareholders equity

Common stock $1.00 par value 1000000 shares authorized in

2008 1000 shares issued and outstanding in 2008

Common stock $0.00 par value 1000000 shares authorized in

2009 177437 shares issued and outstanding in 2009

Paid in capital

Retained earnings

Total shareholders equity

Total liabilities and shareholders equity

9594118

9595118

16672208

The accompanying notes are an integral part
of these financial statements
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Liabilities and Shareholders Equity 2009 2008

2402213 4959702

4100

1087371 1425556

3493684 6385258

100000

116200

575632

7077090

505202

4098886

177

1000

823

11866238

11867238
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Statements of Earnings

For the Nine-Months Ended September 30 2009 and September 27 2008

Unaudited

2009 2008

Net sales 39723191 42434335

Cost of goods sold 30528203 33943285

Gross profit 9194988 8491050

Operating expenses
4762233 5490296

Operating income 4432755 3000754

Other income expense net 19929 120587

Earnings before income taxes 4412826 3121341

Provision for income taxes 1634600 1231500

Net earnings 2778226 1889841

Net earnings per share 15.66 10.65

The accompanying notes are an integral part of these financial statements
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For the Nine-Months Ended September 30 2009 and September 27 2008

Unaudited

Balance at December 31 2007

Net earnings

Cash transferred to Wilbert Inc

Balance at September 27 2008

Balance at December 27 2008

Net earnings

Balance at September 30 2009

Accumulated

Additional other Total

Common Treasury paid-in comprehensive Retained shareholders

stock stock capital income earnings equity

1000 11620069 11621069

1889841 1889841

_____________ _____________ ________________ __________________
3915792 3915792

1000 ___________ _____________
9594118 9595118

177 823 9088012 9089012

_______________ _________________
2778226 2778226

177
___________

823
_______________

11866238 11867238

The accompanying notes are an integral part of these financial statements
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Statements of Cash Flows

For the Nine-Months Ended September 30 2009 and September 27 2008

Unaudited

2009 2008

CASH FLOWS FROM OPERATING ACTIVITIES

Net earnings 2778226 1889841

Adjustments to reconcile net earnings to net cash provided by operating activities

Depreciation and amortization 266542 229324

Changes in assets and liabilities

Increase decrease in receivables 1351590 2147303

Increase decrease in inventories 1145587 1473180

Increase decrease in prepaid expenses and other current assets 37584 13805

Increase decrease in other assets 99759 30302

Decrease increase in accounts payable 1820313 1374886

Decrease increase in income taxes 4100

Decrease increase in other current liabilities 288438 33356

Decrease increase in other noncurrent liabilities

Net cash provided by operating activities 3574637 4090711

CASH FLOWS FROM INVESTING ACTIVITIES

Additions to fixed assets 78900 176179

Other __________________
1260

Net cash used in financing activities 78900 174919

CASH FLOWS FROM FINANCING ACTIVITIES

Repayment of debt 3400000

Cash transferred to Wilbert Inc ____________________
3915792

Net cash used in financing activities 3400000 3915792

Net increase in cash 95737

Cash at beginning of period
350 350

Cash at end of period 96087 350

The accompanying notes are an integral part of these financial statements
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WILBERT FUNERAL SERVICES INC
Notes to Financial Statements

September 30 2009 and September 27 2008

Unaudited

Summary of Significant Accounting Policies

Basis of Presentation

From January 1997 to December 27 2008 Wilbert Funeral Services Inc the

Company operated its business as wholly-owned subsidiary of Wilbert Inc On

December 27 2008 the ownership of the Companys common stock was spun-off

from Wilbert Inc to the shareholders of Wilbert Inc through tax-free distribution

of Company shares the Spin-off Transaction Certain assets and liabilities of

Wilbert Inc were transferred to the Company at their historical book value at the

time of the Spin-off Transaction Prior to the Spin-off Transaction Wilbert Inc held

1000 shares of Wilbert Funeral Services Inc common stock On December 27

2008 an additional 176437 shares of Wilbert Funeral Services Inc common stock

were issued to Wilbert Inc at which time the 177437 shares were cancelled and

subsequently distributed to the Wilbert Inc shareholders on pro-rata basis As

result of the Spin-off Transaction the Company now operates independently of

Wilbert Inc and its subsidiaries

The accompanying financial statements reflect the historical results of operations

financial position and cash flows of the Company The historical cost basis of assets

and liabilities has been reflected in these financial statements Allocations of certain

costs incurred by Wilbert Inc are included in these financial statements based on the

methods described in Note However the financial information in these financial

statements does not necessarily represent the expense that would have been incurred

had the Company been separate stand-alone entity for all periods presented and

therefore may not necessarily reflect the Companys results of operations financial

position and cash flows had the Company been stand-alone entity during each of the

periods presented

The number of shares outstanding has been retroactively adjusted to reflect the shares

outstanding at the time of the Spin-off Transaction for the purpose of calculating

basic earnings per share

The interim financial statements of the Company and the related notes are unaudited

and should be read in conjunction with the unaudited annual financial statements of

the Company for the year-ended December 27 2008 The interim financial

information reflects all adjustments primarily consisting of normal recurring

adjustments which in the opinion of management are necessary for fair

presentation of the statements contained therein

Ii Principal Business Activities

The Company administers and supplies network of independently owned licensees

who are granted the right to manufacture and sell Wilbert burial vaults The
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Unaudited

Company supplies the licensees with burial vault forms liners and other related

products Most of the Companys customers are located in the United States

Comprehensive Income

Financial Accounting Standards Board the FASB Statement of Financial

Accounting Standards No 130 Comprehensive Income requires reporting

comprehensive income and its components in full set of financial statements

Comprehensive income is defined as the change in equity net assets of business

enterprise during period from transactions and other events and circumstances from

non-owner sources It includes all changes in equity during period except those

resulting from investments by owners and distributions to owners For each period

presented comprehensive income is comprised entirely of net income

Revenue Recognition

The Company recognizes revenue at the time of shipment for product sales Shipping

and handling expenses charged to customers are included in net sales and the related

costs are included in cost of goods sold

Royalty revenues earned from licensees of the Company are recorded based on the

number of vaults interred during the fiscal year and are included in net sales

Inventories

Inventories are stated at the lower of cost or market value net realizable value Cost

is determined by the last in first out LIFO method If the first in first out FIFO
method of inventory valuation had been used inventories would have been

$4015457 and $3989789 higher than reported at September 30 2009 and

September 27 2008 respectively

Property Plant and Equipment

Property plant and equipment are stated at cost Depreciation is calculated on the

straight line and declining balance methods over the following useful lives

Buildings and improvements to 40 years

Machinery and equipment to 15 years

Furniture and fixtures to 10 years

Long Lived Assets

Long lived assets are reviewed for impairment whenever events or changes in

circumstances indicate that the carrying amount of an asset may not be recoverable

Recoverability of assets to be held and used is measured by comparing the carrying
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Unaudited

amount of an asset to future undiscounted cash flows Recoverability of assets held

for disposal is measured by comparing the carrying amount of an asset to the

expected proceeds upon disposal net of any costs to dispose write down is

recognized whenever the carrying amount of an asset exceeds its fair value

Income Taxes

Income taxes are accounted for under the asset and liability method whereby

deferred tax assets and liabilities are recognized for the future tax consequences

attributable to differences between the financial statement carrying amounts of

existing assets and liabilities and their respective tax basis Deferred tax assets and

liabilities are measured using enacted tax laws and rates expected to apply to taxable

income in the years in which those temporary differences are expected to be

recovered or settled The effect on deferred tax assets and liabilities of change in tax

laws or rates is recognized in income in the period that includes the enactment date

The Company was included in the consolidated federal and state income tax returns

of Wilbert Inc for all periods prior to the year-ended December 27 2008

Fair Value of Financial Instruments

The Companys financial instruments include trade accounts and notes receivable

nonqualified plan investments accounts payable accrued expenses and debt

Management believes that the fair values of all financial instruments were not

materially different from their carrying values at September 30 2009 or September

27 2008

Accounting Estimates

The preparation of financial statements in conformity with accounting principles

generally accepted in the United States of America requires management to make

estimates and assumptions that affect the reported amounts of assets and liabilities

and the disclosure of contingent liabilities at the date of the financial statements

Estimates also affect the reported amounts of revenues and expenses during the

reporting period Actual results could differ from those estimates

New Accounting Standards

In April 2009 the FASB issued three FASB staff positions the FSP intended to

provide application guidance and revise the disclosures regarding fair value

measurements and impairment of securities summary of each FSP is as follows

FSP 157-4 Determining Fair Value When the Volume of Activity for the

Asset or Liability Have Significantly Decreased and Identifying Transactions

That Are Not Orderly addresses the determination of fair values when there

is no active market or where the price inputs represent distressed sales FSP

157-4 reaffirms the view in Statement of Financial Accounting Standards No
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157 that the objective of fair value measurements is to reflect an assets sale

price in an orderly transaction at the date of the financial statements

FSP 107-1 and APB 28-1 Interim Disclosures about Fair Value of Financial

Instruments enhances consistency in financial reporting by increasing the

frequency of fair value disclosures to quarterly basis for any financial

instruments that are not currently reflected on the balance sheet at fair value

FSP 115-2 FAS 124-2 and EITF 99-20-2 Recognition and Presentation of

Other-Than-Temporary Impairments provides additional guidance designed

to create greater consistency to the timing of impairment recognition and

provide greater clarity about the credit and noncredit components of impaired

debt securities that are not expected to be sold

The three FSPs are effective for interim and annual periods ending after June 15

2009 The adoption of these FSPs did not have material effect on the Companys

results of operations or financial position

In May 2009 the FASB issued Statement of Financial Accounting Standards No

165 Subsequent Events SFAS No 165 to provide authoritative accounting

literature for subsequent events which was previously addressed only in auditing

literature SFAS No 165 addresses events that occur after the balance sheet date but

before the issuance of the financial statements It distinguishes between subsequent

events that should be recognized in the financial statements and those that should not

Also it requires disclosure of the date through which subsequent events were

evaluated and disclosures for certain non-recognized events SFAS No 165 is

effective on prospective basis for interim or annual financial periods ending after

June 15 2009 The Company applied the provision of SFAS No 165 for the period

ending September 30 2009 The adoption of SFAS No 165 did not have material

effect on the Companys results of operations or financial position

In June 2009 the FASB issued Statement of Financial Accounting Standards No 167

SFAS No 167 which is revision to FASB Interpretation No 46 Revised

December 2003 Consolidation of Variable Interest Entities This statement

changes how reporting entity determines when an entity that is insufficiently

capitalized or is not controlled through voting or similar rights should be

consolidated SFAS No 167 will require reporting entity to provide additional

disclosures about its involvement with variable interest entities and any significant

changes in risk exposure due to that involvement SFAS No 167 will be effective at

the start of reporting entitys first fiscal year beginning after November 15 2009 or

January 2010 for calendar year-end entity The Company does not expect the

adoption of SFAS 167 to have material effect on its results of operations or

financial position

In June 2009 the FASB issued statement No 168 The FASB Accounting Standards

Codification and the Hierarchy of Generally Accepted Accounting Principles
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SFAS No 168 which establishes the FASB Accounting Standards Codification to

become the source of authoritative U.S generally accepted accounting principles to

be applied by non-governmental entities The Accounting Standards Codification will

supersede all existing non-SEC accounting and reporting standards SFAS No 168 is

effective for interim or annual financial periods ending after September 15 2009 The

adoption of SFAS No 168 did not have material effect on the Companys financial

position

Inventories

2009 2008

Inventories

Raw material 1256556 1988007

Work-in-process 267676 191135

Finished goods 6630458 8461261

Inventories at FIFO 8154690 10640403

Less LIFO reserve 4015457 3989789

Inventories at LIFO 4139233 6650614

Long-term Debt

Long-term debt at September 30 2009 and September 27 2008 consists of the following

2009 2008

Line of credit 100000

The Company maintains $10000000 revolving credit facility with Bank of America

N.A which expires December 26 2011 the Agreement Under the Agreement

borrowings bear interest at various LIBOR rates London InterBank Offered Rate or the

prime rate plus margin based on certain financial ratios At September 30 2009 the

interest rate on the revolving line of credit was 1.759% and there were borrowings of

$100000 outstanding under the Agreement The Agreement is unsecured with negative

pledge on all assets The Agreement requires the maintenance of certain financial ratios as

defined by the Agreement The Company is currently in compliance with all required

financial covenants
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The aggregate annual maturities of long-term debt as of September 30 2009 are as

follows

2009

2010

2011 100000

2012

2013

Thereafter

100000

Employee Benefit Plans

401k Plan

The Company participates in the Wilbert Inc 401k defined contribution plan the

401k Plan which covers substantially all employees Company contributions to the

40 1k Plan are based on percentage of employee contributions The Company

contributed $88854 and $93714 to the 401k Plan during the periods ended

September 30 2009 and September 27 2008 respectively

Non qualified Salary Deferral Plan

Wilbert Inc at the direction of its board of directors established Nonqualified Salary

Deferral Plan in November 1995 for certain key members of management The salary

deferral plan is defined contribution plan that contains no matching provision for any

amounts deferred by participants under the plan The Company has one participant in the

plan That individual controls the investment election of plan assets which are held by

trustee Assets of the plan are subject to creditors in the event of insolvency of the

Company Plan assets totaled $225545 and $261520 at September 30 2009 and

September 27 2008 respectively

Phantom Stock Plan

Prior to fiscal 2008 certain employees of the Company were granted awards under Wilbert

Inc.s phantom stock plans the Phantom Plans The Phantom Plans provided for the

grant of phantom shares that Wilbert Inc was obligated to redeem under certain

circumstances subject to vesting requirements In connection with the Spin-off

Transaction Wilbert Inc agreed to fix based on an agreed value the amounts owed to the

participating employees of Wilbert Inc and its subsidiaries which included one employee

of the Company
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September 30 2009 and September 27 2008

Unaudited

In connection with the Spin-off Transaction the Company assumed the responsibility for

paying the amounts due under the Phantom Plans to the one participant employee of the

Company as well as certain previously fixed amounts due to the one participant employee

of the Company and another former employee of the Company under the Phantom Plans

These amounts totaled $73344 and $101988 at September 30 2009 and September 27

2008 respectively

Income Taxes

The provision for income taxes consists of the following at September 30 2009 and

September 27 2008

2009 2008

Current

Federal 1500400 1073600

State 134200 157900

1634600 1231500

Deferred

Federal

State

1634600 1231500

Deferred income taxes are recognized for future tax consequences of temporary differences

between the financial statement carrying amounts and the tax basis of the assets and

liabilities The types of temporary differences that give rise to significant portions of the

deferred tax assets and liabilities include depreciation inventory reserves accrued

expenses and prepaid expenses Management considers whether it is more likely than not

that recorded tax assets will be realized The ultimate realization of deferred tax assets is

dependent upon the generation of future taxable income during the periods in which those

temporary differences become deductible

Commitments and Contingencies

At September 30 2009 the minimum future lease payments due under noncancelable

operating leases and commitments are as follows

F-27

1802837.4



WILBERT FUNERAL SERVICES INC
Notes to Financial Statements

September 30 2009 and September 27 2008

Unaudited

Twelve-Months Ended September 30

2010 131928

2011 27238

2012

2013

2014

Thereafter

159166

During fiscal 1994 the Company introduced the Wilbert Guaranteed Vault Program

the Programin order to enhance the ability of the Company and its participating

licensees to serve the pre-need funeral service market Under the terms of the Program the

participating Wilbert licensee commits to the availability of the product specified in

the certificate of pre-sale the Certificate or substantially similarproduct for period

of twenty years and ii deliver the Wilbert product and services specified in the

Certificate at the time of need The licensee also commits to the price of the product and

services at the current market price adjusted for not more than the rate of inflation and the

Company guarantees the participating licensees performance at the time of need

Management believes that the existence of any potential contingent liability resulting from

the difference in the committed price for the product and services to be rendered and the

then current market price thereof is immaterial to its financial position or results of

operations

During the 1930s the Company introduced the Wilbert Burial Vault Guarantee the

Warranty Under the terms of the Warranty the participating Wilbert licensee the

Manufacturer commits to the replacement of burial vault for predetermined number

of years upon internment it has failed in any way to resist the entrance of water or any

element found in the soil in which it is interred The Warranty contains detailed language

regarding the disinterment process and required notices The Company is obligated to

perform under the Warranty in the event that the Manufacturer is no longer in business

The Warranty stipulates that the Company must maintain designated assets in excess of

$25000 at all times Assets of the Warranty program totaled $37927 and $37919 at

September 30 2009 and September 27 2008 respectively

The Company is party to ten-year supply agreement with Daubert Chemical Company

Inc Daubert that expires in April 2011 Under the terms of this agreement Daubert has

agreed to supply all of the Companys requirements for adhesive and coating products

manufactured by Daubert under license from the Company Daubert agreed to supply the

products covered by this agreement exclusively to the Company and the Company agreed

to purchase not less than $2100000 of product each year that the contract is in effect

Subject to the termination provisions of the agreement the agreement may be terminated

by either party upon 180 days written notice The agreement provides for bi-annual
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September 30 2009 and September 27 2008

Unaudited

changes in the purchase price for products based upon the percentage change of the direct

cost of raw materials Annual price changes may also be made based on the percentage

change of Dauberts direct labor cost

The Company is involved in certain legal actions arising in the ordinary course of business

In the opinion of management the ultimate disposition of these matters will not have

material adverse effect on the Companys financial position or results of operations

Investments in Unconsolidated Entities

On October 2006 the Company invested $160000 in Paws and Remember LLC Paws
and Remember Paws and Remember was formed in September 2006 and is engaged in

the development and marketing of franchises for pet cremation and related services

throughout the United States and Canada These franchises are operated by independent

entrepreneurs under the terms of franchise agreement In 2007 and 2008 the Company

made additional capital contributions of $260000 and had cash investment of $420000

in Paws and Remember as of September 30 2009 The Companys investment in Paws and

Remember has been reduced by $587458 as of September 30 2009 to recognize the

Companys share of the accumulated operating losses

On November 2007 Paws and Remember established revolving line of credit the

Credit Line with Bank of America N.A as amended for loans up to $400000 with

interest payable monthly at the prime rate 3.25% at September 30 2009 plus 0.50

percentage points The Credit Line matures on July 31 2010 The Credit Line is

collateralized by substantially all assets of Paws and Remember of approximately $225000

and the loan balance outstanding was $240000 as of September 30 2009 The Credit Line

is guaranteed by the equity investors of Paws and Remember

Related Parties

Wilbert Inc provided certain services and incurred certain costs related to the Company

prior to the Spin-off Transaction Under the terms of transition services agreement with

Wilbert Inc the Company obtains services related to the administration of treasury

human resources finance and information technology at agreed-upon pricing based on cost

allocations prior to the Spin-off Transaction These services are being provided for an

initial term of one year and the Company may extend such term for an additional six

months with respect to one or more categories of services These services are included in

operating expenses and totaled pre-tax expense of $360000 and $774072 for the periods

ended September 30 2009 and September 27 2008 respectively The operating results of

the nine-months ended September 27 2008 also included rent charged by Wilbert Inc in

the amount of $329000 for the use of various facilities owned or leased by Wilbert Inc

and used by the Company

Concurrent with the Spin-off Transaction Wilbert Inc and the Company entered into

five-year supply agreement for the Companys requirements for plastic burial and urn vault

liners and certain other plastic products The agreement will automatically renew for two
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Unaudited

year terms thereafter unless either party provides notice of its intent not to renew at least

one year prior to the expiration of the then current term The 2009 and 2010 base prices for

the products to be sold to the Company were established based on negotiations between

both parties The negotiated base prices took into account then current costs and pricing

and provided Wilbert Inc with profit margin appropriate in contract negotiated at

arms length The initial base prices went into effect on January 2009 According to the

agreement product prices may be increased or decreased from time to time based on 60

day advance notice based on changes in the cost of raw materials and on an annual basis

product prices may be increased or decreased based on changes in direct labor costs

Plastic liner and certain other plastic product purchases from Wilbert Inc amounted to

$13696868 and $18058445 for the periods ended September30 2009 and September

27 2008 respectively
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EXHIBIT

SUBSCRIPTION AGREEMENT

To Wilbert Funeral Services Inc

Attn Wm Anthony Colson

2913 Gardner Road

Broadview IL 60155

Re Subscription for Common Stock of Wilbert Funeral Services Inc

hereby agree to purchase ______
shares of common stock par value $0.00 per share

the Shares of Wilbert Funeral Services Inc an Illinois corporation the Company at

purchase price of $20.00 per Share for total purchase price of The Shares so

subscribed for are part of the offering the Offering made pursuant to that certain Offering

Circular of the Company dated November 2009 the Offrring Circular Unless the

context otherwise requires all capitalized terms in this Subscription Agreement have the

meanings ascribed to such terms in the Offering Circular Note This Subscription Agreement

relates to the phase of the Offering identified on Schedule to the Subscription Agreement

which has been completed by the Company

understand that this subscription shall not be binding on the Company unless and until it

is accepted by the Company

understand that the Shares are offered subject to prior sale withdrawal cancellation or

modification of the offer and subject to the right of the Company to reject this subscription in

whole or in part

understand that the maximum number of Shares can purchase is subject to the

allocation procedures described in the Offering Circular further understand that the maximum

number of Shares that will be permitted to subscribe for in this phase of the Offering is set forth

on Schedule which has been completed by the Company

Simultaneously with the execution and delivery of this Subscription Agreement am

delivering to the Company check made payable to the order of Wilbert Funeral Services

Inc in the amount of the total purchase price stated above representing full payment for the

Shares

understand that my funds shall be placed in an escrow account with ______________

until closing condition related to the Offering and described in the Offering Circular have been

satisfied In the event this closing condition have not been satisfied or this Subscription

Agreement is not accepted then my subscription funds will be returned to me without interest

and this Subscription Agreement shall be null and void

Exhibit A-i
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hereby agree to indemnify and hold harmless the Company and all of its management

and affiliates from any and all damages losses costs and expenses including reasonable

attorneys fees which they may incur by reason of my failure to fulfill all of the terms and

conditions of this Subscription Agreement or by reason of any breach of my representations

warranties and agreement contained in this Subscription Agreement All representations and

warranties contained in this Subscription Agreement and the indemnification contained in this

paragraph shall survive the acceptance of this Subscription Agreement

This Subscription Agreement shall be construed in accordance with and governed by the

internal laws of the State of Illinois without reference to conflict of laws principles

This Subscription Agreement shall be binding upon and inure to the benefit of the parties

hereto and their heirs legal representatives successors and permitted assigns

make the following representations and warranties

acknowledge that prior to the execution of this Subscription Agreement

received and read the Offering Circular furnished in connection with this Offering

recognize that an investment in the Company involves substantial risk and am

fully cognizant of and understand all of the risk factors related to the purchase of the Shares

including without limitation those set forth in the RISK FACTORS section of the Offering

Circular

am shareholder of record of the Company as of the date of this subscription

My name and residence both as set forth in Schedule hereto are true and

correct

am purchasing the Shares for my own account and not on behalf of any other

person and for investment purposes only

understand that due to the restrictions described below and the lack of any

active market existing or likely to exist for the Shares that my investment in the Shares may

have to be held indefinitely

understand the Shares are subject to provisions of the Companys by-laws as

amended that substantially restrict the transferability of the Shares and that an appropriate

legend will be placed upon the certificates issued to me pursuant to the offering reflecting the

restrictions on transferability set forth in the Companys by-laws as amended

will hold title to the Shares as set forth in Schedule

The information contained herein is complete and accurate and may be relied

upon by the Company and will notify the Company immediately of any material change in any

of such information occurring after the delivery of this Subscription Agreement
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SIGNATURE OF SUBSCRIBER

1N WITNESS WHEREOF the undersigned Subscriber has executed this Subscription

Agreement as of the _____ day of 20_

Name of Subscriber please print Name of Subscriber please print

Signature of Subscriber Signature of Subscriber

Print Name and Title of Person Signing if

Subscriber is Not an Individual

Print Name and Title of Person Signing if

Subscriber is Not an Individual

Street Address See Note Below

City State Zip

Social Security or Employer Identification

Number

Street Address See Note Below

City State Zip

Social Security or Employer Identification

Number

Note You are required to sign the Subscription Agreement in the same manner as your

existing shares of common stock in the Company are currently held If you desire to

subscribe for Shares but your address or entity name has changed from the one shown

on Schedule we request that you immediately contact the Company at 708-865-

1600 to advise us of your change in information
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ACCEPTANCE OF SUBSCRIPTION

Wilbert Funeral Services Inc

The foregoing subscription for _____
Shares is hereby accepted this _____ day of

____________________ 20_

WILBERT FUNERAL SERVICES INC

By
Name
Title

Exhibit -4
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Schedule

Offering Phase ______________
Name and Address of Subscriber

Maximum Number of Shares Available for

subscription by Subscriber in this

Phase

With respect to Phase III of the Offering

the maximum number of Share available for

subscription by each Eligible Phase III

Shareholder shall be the amount shown or

such greater number as is agreed to by such

Eligible Phase III Shareholder and all of the

other Eligible Phase III Shareholders

Exhibit -5
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EXHIBIT INDEX

These exhibits are numbered in accordance with Item of Part III of Form 1-A

Exhibit

Number Description

2.1 Amended and Restated Articles of Incorporation of issuer

2.2 By-laws of issuer as amended

3.1 Specimen of Stock Certificate of issuer

4.1 Form of Subscription Agreement of issuer see Exhibit to the offering circular

6.1 Tax Matters Agreement between issuer and Wilbert Inc dated December 27

2008

6.2 Transition Services Agreement between issuer and Wilbert Inc dated

December 27 2008

6.3 Manufacturing and Supply Agreement between issuer and Wilbert Inc dated

December 27 2008

6.4 Supply Agreement between issuer and Daubert Chemical Company Inc dated

April 30 2001

6.5 Form of Intellectual Property Licensing Agreement

6.6 Credit Agreement dated as of December 28 2008 between issuer and Bank of

America N.A
6.7 Employee Matters Agreement dated as of December 27 2008 between Wilbert

Inc and the issuer

6.8 Trademark Consent and Coexistence Agreement dated December 27 2008

between Wilbert Inc and issuer

6.9 Office Space Lease made as of December 27 2008

6.10 Warehouse Space Agreement dated December 27 2008 between Wilbert Inc

and issuer

7.1 Separation Agreement dated December 27 2008 between Wilbert Inc and issuer

8.1 Separation Agreement between issuer and Wilbert Inc dated December 27 2008

9.1 Escrow Agreement

10.1 Consent of Polsinellj Shughart PC included in Exhibit 11.1

11.2 Opinion of Polsinelli Shughart PC regarding legality of securities

15.1 Power of Attorney see signature pages to this offering statement on Form 1-A

To be filed by amendment
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SIGNATURES

The issuer has duly caused this Offering Statement to be signed on its behalf by the

undersigned thereunto duly authorized in the City of Broadview State of illinois on November

2009

WILBERT FUNERAL SERVICES INC

By
Wm Anthony Colson President and Chief

Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS that each person whose signature

appears below hereby constitutes and appoints James Mans and Terry Christenberry and

each of them as his true and lawful attorney in fact and agent with full power of substitution for

him in any and all capacities to sign any and all amendments to this offering statement and to

file the same with all exhibits thereto and other documents in connection therewith with the

Securities and Exchange Commission granting unto said attorney in fact and agent full power

and authority to do and perform each and every act and thing requisite and necessary to be done

in connection therewith as fully for all intents and purposes as he might or could do in person

hereby ratifying and confirming all that said attorney in fact and agent or his substitute may

lawfully do or cause to be done by virtue hereof

This Offering Statement has been signed by the following persons in the capacities and on

the dates indicated

Signature Tile

President and Chief Executive November 2009

Wm Anthony Colson Officer

_______________________ Chief Financial Officer November 2009

Michael Bogacki

Director November fl 2009

7F Coll Bowen

Director November U2009
Steven Bush
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Signature Title Date

Paul Cooper

Trry Christenberry

JL
Ra Fehrenbacher

ç24
tmes

Mans

Director

Director

Director

Director

Director

Director

Director

November tT7 2009

November 2009

November 2009

November 2009

November 2009

November 2009

November 2009

Williams

10
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Exhibit 2.1

FORM BA O.30R rev Dec 2003

ARTICLES OF AMENDMENT
RESTATED ARtiCLES

OF INCORPORATION

Business CorporatiOn Act

Jeasri White Secretaly of State

Department of Business Services

Springfield IL 62756 DEC 22 2UU
Telephone 217 782-1832

http/fwww.OyberdriVelIHflOIS.COm
JESSE WHITE

Remit payment In the form of SECRETARY OF STATE

check or money Order payable

to the Secretary of State

_________________________________
File $7J Filing Fee $150.00

Approve
SubmIt In duplicate Type or Print clearly In black Ink Do not write above this line

CORPORATE NAME Wilbert Funeral Services Inc

Note

MANNER OF ADOP11ON OF AMENDMENT

The following amendment of the Articles of Incorporation was adopted on
December 19

Month Day

2008
in the manner indicated below I1XN one box only

Bya majority of the incorporators provided no directors were named lfl the artIcles of Incorporation and no directors

have been elected
Note2

ci By amajority of the board dfdireOtots In accordance with Section 10.10 the corporation having Issued noshares

as of the time of adoption of this amendment
Note

By majorltyofthe boardof dlrectors.in accordancewithSectiofl 10.15 shares having been Issued butshareholder

action not being required for the adoption of the amendment

Note

El By theshareholdØrs in accordance with SectIon 10.20 resolution of the board of directors having been duly

adopted and submitted to the shareholders At meeting of shareholders not less than the minimum number of

votes required by statute and by the articles of Incorporation were voted In favor of the amendment

Note

By the shareholders in accordance with Sections 0.2O and 71 resolution of the board of directors having been

duly adopted and submitted to the shareholders consent in writing has been signed by shareholders having not

less than the minimum number ofvotes rquired by statute and by the articles of incorporation Shareholders who

have not consented In wrIting have been given notice in accordance with Section 7.10

Notes

By the shareholders in accordance with Sections 10.20 and 7.10 resolution of the board ofdirecttors having been

duly adopted and submitted to the shareholders consent in writing has been signed by all the shareholders

entitled to vote on this amendment
Note

C-326



3a List all provisions of the restated articles of incorporation that amend the existing articles of incorporation

Articles IV and VII contained hi this Amended and Restated Articles of incorporation have

been both amended and restated

3b Text of the Restated Articles of Incorporation Note

Attach additional pages if extra space
Is needed

See Exhibit attached hereto
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NOTES and INSTRUCTIONS

NOTE State the true exact corporate name as It

appears on the recàrds of the office of the Secretary of State BEFORE

any amendments herein reported

NOTE Incorporators are permitted to adopt amendments bNLY before any shares have been Issued and before any
directors have been named or eiected 10.10

NOTE DIrectors may without shareholder approval note only to restate the articles of Incorporation as amended

10.15g

NOTE Allamendments notadopted undºr 10.10 or 10.15 require thattheboard ofdireótors adopta resolution setting

forth the proposed amendment and that the shareholders approve the amendment

Shareholder approval may be by vote at shareholders meeting either aAnual or special or 2by consent

writing without meeting

To beadopted the amendment.must recelvethe affirmative vote or consent of the holders of at least 2/3 of the

outstandingshares entitled tO vote on the amendment but if class votirigapplies than also at Ieasta2l3 vote within

each ôlass Is required

The artIcles of nco.rporation may supersede the 2/3 vote requlrement by specifying any smaller or larger vote

requirement not less than majority of the àutstanding shares entitled tO vote and not less than majorltywithfn

each class when dass voting applies 10.20

NOTE When shareholder approval Is by consent all sharehOlders must begivØn notice of the proposed amendment at

least days befOre1he consent is signed If the amendmentis adopted shareholders who have not signed the

consent must be promptly notified of the passage Of the amendment 7.10 10.20

NOTE The tØxt..of the restated articles of incororàlion must set forth the following

the date of Incorporation the name under which the corporation was Incorporated subsequent names if any

that the corporation adopted pursuant to amendment of its articles of incorporation and the effective date of

any such amendments

the address of the registered office and the name of the registered agent on the date of filing the restated

artides and

ill the number Of shares of each class Issued on the date of filing the restated articles and the amount ofpald

in.capltal as of such date

If the registered agent and/or registered officehaVe changed itwtil be necessaryto acàbmpanythis document with

form BCA 5.10

If the numberof issued shares and/or paid-In capital have changed itwfll be necessaryto accompanythis document

with form BCA 14.30

NOTE If the paid-in capItal is Increased due to the provisions of the restatement the corporation must pay all applicable

franchise taxes penalties and interest before this document can be accepted for filing
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EHIBJT

AMENDED AND RESTAThI ARTICLES OP iNCORPORATION OF

WILBERT PUNERAL SERVICES iNC

ARTICLE

Paragraph The name Of the corporation is

Wilbert Funeral Services Inc the Corporation

Paragraph The Corporation was incorporated on January 1997 under the name Wilbert

Funeral Services Inc

ARTICLE II

The address of the Corporations registered office in the State of Illinois is 2913 Gardner Road
Broadview Illinois 60155 and the name of its registered agent is Judy Rossom

ARTICLE III

The duration of the Corporation is perpetual

ATICLE IV

The purpose or purpOses for which the Corporafiori is organized are

Manufacturing buying selling and dealing in burial vaults burial vault forms materials for the

manufacturing of burial vaults and appliances and equipment pertaining thereto manufacturing

buying selling and dealing in burial vault forms vault lowering devices and apparatus in

connection therewith holding and owning patents and licenses lii connection with the foregoing

and licensing others to miattifacture and opçrate thereunder arid to do all things necessary and

connected with the carrying out of asici pm-poses and objects to buy sell or otherwise deal in

real estate and to engage in any other lawful act or activity for which corporations may be

incorporated under the.Illinois Business Corporation Act of 1983 as amended

ARTICLE

Paragraph The aggregate nimber of shares which the Corporation is authorized to issue is

1050000 divided into two classes. The designation of each cinss the nuxnberof shares of eitch

class and the par value of the shares of earth class or statement that the shares of any class are

without par value are as follows

NGEDOCS 1553965.5



Par Value per

Share or

statement that

shares are

without par

Class Series Number of Shares value

Common none 1000000 $0.00l

Preferred none 50000 $0.001

Paragraph The preferences qualifications lhnitations restricticns and the special or relative

rights in respect ofthe shares of each ciass..are

No shares have pre-emptive rights As provided in Section 10 of the Business Corporation Act

of 1983 as amended the Act preferred stock $0.00 pa value per share may be issued from

time.to thne in one ormore series to have such distinctiye designation or title as may be fixed by

the Board of Dirotors Prior to the issuance of any hares.thereof said preferred stock will have

such dividend voting liquidation pre-emptive conversion redemption and sinldng fund rights

as shall be fixed and determined by the Board Of Directors of the Corporation by appropriate

resolution at the time of the issuance of the original shares of such series

_j

ARTICLE VI

The class par value per shthe and number of shares issued and the paid-in capital on the date of

filing of this Amended and Restated Articles of Incorporation is as follows

Class Par Value per Share Number of Shares

Common. $1.00 1000

Pteferred None None

The amount of paid-in capital is $11879797.00

ARTICLE VII

director of the Corporation shall not be personally liable to tie Corporation or its shareholders

for monetary damages for breach of fiduciary duty as director except for liability for any

breach of the dlirectors duty of loyalty to the Corporation or its shareholders ii for acts or

omissions not in good faith or that involve intentioimi misconduct or knowing viOlation of law

NOEDOCS 1553965.5



iiiunder Section 8.65 of the Illinois Business Corporation Act or iv for any transaction from

which the director derived an improper personal benefit

NGBtOCS 15539653



Exhibit 2.2

ARTICLE

Name Offices Agent and Corporate Seal

Section Name
The name of the corporation is WILBERT FUNERAL SERVICES INC

Section Offices

The corporation shall have and continuously maintain registered office in the

State of Illinois The corporation may in addition to its registered office in the State of

Illinois establish and maintain an office or offices in such other states and places as the

Board of Directors may from time to time determine

Section 3Agent
The corporation shall have and continuously maintain registered agent who shall

have business office identical with the registered office of the corporation

ARTICLE II

Shareholders Meeting

Section Annual Meetings

An annual meeting of the shareholders shall be held on such date after May of

each year beginning with the year 2009 as may be fixed by the Board of Directors At

said meeting the shareholders shall elect Board of Directors to serve until the next

succeeding annual meeting or until their respective successors shall have been elected

and shall have qualified Each shareholder shall be entitled to one vote for each

outstanding share standing in his her or its name on the stock transfer books At all of

the meetings for the election of directors every shareholder shall have the right to vote

in person or by proxy.

Section Special Meetings

BY-LAWS OF WILBERT FUNERAL SERVICES INC
AS AMENDED

December 27 2008
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Special meetings of the shareholders may be called by the President or by the

order of the Board of Directors whenever it deems it necessary or advisable or by the

holders of not less than one-fifth of the outstanding shares

Section Place of Meetings

All the meetings of the shareholders whether annual or special meetings shall be

held at such place within or without the State of Illinois as the Board of Directors may

prescribe exºept that the shareholders by resolution duly adopted may prescribe the

place of any particularmeeting of the shareholders

Section 4Notice of Meetings

Notice of the animal meeting of thô shareholders and of any special or other

meeting of the shareholders shall be given in writing to each shareholder entitled to

receive the same bydelivery personally or depositing the same in the United States mail

in postage prepaid envelope addressed to such respective shareholder at the address of

such shareholder as shown by the books of the corporation not less than ten 1.0 nor

more than sixty 60 days before the said meeting The notice of any special or other

meeting shall bnefly state the place day hour and the purpose or purposes thereof But

any shareholder may waive the giving of uch notice Any previously scheduled meeting

of the shareholders may be postponed and unless theArticles of Incorporation otherwise

provide special meeting of the shareholders which is called by the President of the

corporation or by the Board of Directors may be cancelled upon notice given to the

shareholders priorto the date .of such meŁting Attendance at any meeting shall constitute

waiver of notice thereof unless the person at the meeting objects to the holding of the

meeting because proper notice was not given When meeting is adjourned to another

time or place notice need not be given of the adjourned meeting if the time and place

thereof are announced at the meeting at which the adjournment is taken

Section List of Shareholders

The Secretary shall within twenty 20 days after the recOrd date for meeting of

shareholders or ten 10 days before such meeting whichever is earlier prepare

complete aiphabeticallist of the sharehôldeth entitled to vote which list shall set forth

opposite the name Of each resjective shareholder the addiess Of suth respectivŒ

shareholder as shown by the books of the corporation and the number of shares held by

such shareholders Such list of shareholders shall be kept on file at the registered office

and shall Nso beproduced and kept open at the time and place Of the meeting It shall be

subject to the inspection of any shareholder during the whole time of the meeting

Section Conclusiveness of Records

The share ledger or the share transfer record shall be and constitute the prima

facie evidence of who are the shareholders and of who as such shareholders have the

right to examine such share ledger or share transfer records and the list of the names and

addresses of the shareholders and to vote at any meeting of the shareholders

Section Voting Quorum

.Each holder of an outstanding share oi of outstanding shares shall be entitled to

vote at all shareholders meetings either in person or by proxy in writing Allproxies
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shall be filed with the Secretary of the shareholders meeting before the holders thereof

shall vote majority of the outstanding shares represented by the holders hereof in

person or by proxy shall be requisite at all meetings of the shareholders to constitute

quorum If quorum is present the affirmative vote of the majority of the votes of the

shares represented at the meeting and entitled to vote on matter shall be the act of the

shareholders unless greater number of votes or voting by classes is required by law or

by the articles of incorporation Except as specifically provided by law or in clause of

Section of Article ifi of these By-Laws in all elections for directors every shareholder

shall have the right to vote the number of shares owned by such shareholder for as many

persons as there are directors to be elected or to cumulate such votes and give one

candidate as many votes as shall equal the number of directors to be elected multiplied by

the number of such shares or to distribute such cumulative votes any proportion among

any number of candidates The chairman of the meeting or the majority of the shares so

represented may adjourn the meeting from time to time to another time and place

whether ornot there is then such quorum

Section.8 Proxies

No proxy shall be valid unless executed in writing No proxy shall be valid after

eleven 11 months after the date of its execution unless otherwise provided in the proxy

Section 9Nominating Committee

Promptly after each annual meeting of the shareholders the Board of Directors

shall select Nominating Committee of five persons The Committee shall serve until

the adjournment of the next annual meeting Of the shareholders oruntil their successors

are selected The Committee shall receive recommendations for Directors to be elected at

the next annual meeting of shareholders or at any special meeting of shareholders called

for that specific purpose The Committee shall recommend to the Board of Directors

sufficient candidates to said vacancies so that at least one person is named for each

vacancy The Committees recommendations and the Boards nominations shall include

the person then serving as the corporations Chief Executive Officer and at least

one other person that is neither an officer employee agent or nominee of Wilbert

Funeral Services Inc or any Wilbert Funeral Services Inc subsidiary Wilbert Funeral

Services Inc and its subsidianes hereinafter in these bylaws collectively referred to as

the Company nor an officer director employee agent or nominee of any licensee

sublicensee or any distributor of the Company nor an affiliate as defined in clause

of Section of Article III of these bylaws or immediate family member of any of the

foregoing and ii free from any relationship with the Company contractual or otherwise

inöluding serving as consultants or service providers to the Company except for serving

as member of the Board of Directors of the Company and except for deminimus and

incidental matters each such person described in this clause hereinafter referred to as

an Outside Director The nominations made by the Board and those made by

shareholders pursuant to the nominations procedure set forth in Section 10 of this Article

II shall be listed on ballot to be presented to the shareholders for their vote The

individual members of the Nominating Committee may be designated by the Board of

Directors as proxies to vote the shares of any shareholder delivering proxy to the

Companys Board of Directors in connection with any election of directors whether at an

annual meeting of shareholders or otherwise
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Section là Notice of Shareholder Business and Nominations

Nominations of persons for election to the Board of Directors of the

corporation and the proposal of business to be considered by the shareholders may be

rnadeat meeting of the shareholders pursuant to the corporations notice of meeting

by or at the direction of the Board of Directors and/or the Nominating Committee or

by any shareholder of the corporation who was shareholder of record at the time of

the giving of notice provided for in this By-Law who is entitled to vote at the meeting

and who complies with the noticeprocedures set forth in this By-Law
For nominations or other business to be properly brought before meeting by

ashareholder pursuant to clause of paragraph of this Section 10 the shareholder

must have given timely notice thereof in writing to the Secretary of the corporation and

such other business must otherwise be proper matter for shareholder action To be

timely shareholders notice shall be delivered to the Secretary at the principal executive

offices of the corporation for the annual meeting of the shareholders no later than the

close of business on the 30th day nor earlier than the close of business on the 60t1 day

pflor to the first anniversary of the preceding years annual meeting provided however

that in the event that the date of the annual meetmg is more than 30 days before or more

than 60 days after such anniversary date notice by the shareholder to be timely must be

so delivered not earlier than the close of business on the 60th day prior to such ainual

meeting and not later than the close of business on the later of the 30th day prior to

such aiinual meeting and the 10m day following the date the corporation gives the

shareholders notice of such meeting and for any special meeting of the shareholders

not earlier than the close of business on the 60th day prior.tó such special meeting and not

later than the close of business on the later of A.the date the special meeting is called by

the holders of at least one-fifth of all the outstanding shares entitled to vote in the

case of special meetings called by the President or the Board of Directors the 10th day

following the date the corporation gives the shareholders nOtice of the special meeting

and the 30th day prior to such special mceting Iii no event shall an adjournment or

postponement of an annual meeting commence new time period for the giving of

shareholders notice as described above

Such shareholders notice shall include as to each person whom the

shareholder proposes to nominate for election or re-election as director the

persons name age and business address the persons occupation and all current

business affiliations and positions held statement by each such person that he or

she meets all the qualifications to serve as director as set forth in these By-Laws

including Article.Ifl Section hereof and the consent of each such person to being

nominee and to serving as director if elected as to any other business that the

shareholder proposes to bring before the meeting brief description Of the business

desired to be brought before the meeting the reasons for conducting such business at the

meeting and any material interest in such business of such shareholder and the beneficial

owner if any on whose behalf the proposal is made and as to the shareholder giving

the notice and the beneficial owner if any on whose behalf the nomination or proposal is

made the name and address of such shareholder as they appear on the corporations

books and of such beneficial owner and the class and number of shares of the

corporation whiCh are owned beneficially
and of record by such shareholder and such

beneficial owner
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dNotwithstanding anything in the second sentence of paragraph of this By
Law to the contrary in the event that the number of directors to be elected to the Board of

Directors of the corporation is increased and no notice thereof is given to the shareholders

by the corporation naming all of the nominees for director or specifying the size of the

increased Board of Directors at least forty 40 days prior to the first anniversary of the

preceding years annual meeting shareholders notice required by this By-Law shall

also be considered timely but only with respect to nominees for any new positions

created by such increase if it shall be delivered to the Secretary of the corporation at the

principal executive offices of the corporation not later than the close of business on the

10th day following the day on which such notice to the shareholders is first given by the

corporation

Only such persons who are nommated in accGrdance with the procedures set

forth in this By-Law may be elected directors of the corporation and only such business

shall be conducted at meeting of shareholders as shall have been brought before the

meetmg in accordance with the procedures set forth in this By-Law Except as otherwise

provided by law the Articles of Incorporation or these By-Laws the chairman of the

meeting shall have the power and duty to determine whether nomination or any
business proposed to be brought before the meeting was made or proposed as the case

may be in accordance with the procedures set forth in this By-Law and if any proposed

nomination or business is not in compliance with this By-Law to declare that such

defective proposal or nommation shall be disregarded

ARTICLE 111

Board of Directors

Section Powers

The businesS and affairs of the corporation shall be managed by or under the

direction of the Board of Directors The Board of Directors shall have in addition to the

powers and authority expressly conferred upon it by these By-Laws the right power and

authority to exercise all such powers and to dO all such acts and things as may be

exercised or done by the corporation but subject nevertheless to the statutes of the State

of Illinois to the provisions of the Articles of Incorporation and the By-Laws of the

corporation Without prejudice to the general powers conferred by the last preceding

sentence and the other powers conferred by these By-Laws by the Articles of

Incorporation by the law and by the statutes of the State of illinois it is hereby expressly

declard that the Board of Directors shall have thefoliowing special powers and rights to-

wit

To purchase or otherwise acquire for the corporation any property rights or

privileges which the corporation is authorized to acquire at such prices and on such

terms and conditiOns and for such consideration as it may see fit

At its discretion to pay for any property or rights acquired by the corporation

either wholly or partially in money or in bonds debentures or other securities of the

corporation

To appoint and at its discretion to remove and suspend permanently or

temporarily such subordinate managers assistants clerks agents servants and factors as

it may from time to time choose and to determine and fix their duties and from time to
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time to change their salaries and emoluments and to require such
security in such

instances and in such amounts as it may determine and to confer by resolution upon any
officer of the corporation the right to choose remove or suspend such subordinate

officers agents or factors

To appoint any person or persons as trüstØe to accept or hold iritact for the

corporation any property belonging to the corporation or any property inwhich it is

interested or for any other purpose and to execute and to perform all such duties and

things as may be requisite in relation to any such trust

To determine who shall be authorized to sign on thecorporations behalf bills

notes receipts acceptances endOrsements checks releases contracts and documents
and

To provide from time to time for the management of affairs of the corporation at

home or abroad in such manner as it may think fit By resolution adopted by majority
of the whole Board of Directors to create one or more committees of the Board of

Directors mcludmg without limitation to designate two or more directors to constitute

an Executive Committee Each committee of the Board of Directors to the extent

provided in such resolution shall have and exercise the authonty of the Board of
Directors in the management of the corporation ecöept as otherwise provided the

Business Corporation Act of the State of Illinois but the creation of such committees

and the delegation thereto of authority shall not operate to relieve the Board of Directors

or any member thereof of any responsibility imposed upon it or him or her by law

Section Number Qualification Term and Vacancies

The property busmess and affairs of the corporation shall be managed and

controlled by Board of Directors The Board of Directors shall .consist of nine

directors The number of directors may be increased or decreased from time to time but
no decrease in the number of directors shall have the effect of shortening the term of an

incumbent director The Board shall select one Of its number as Chairman of the Board
and if the Chairman is also the Chief Executive Officer one of its number as Lead
Director

Directors need not be residents of the State of Illinois No person shall be

member of the Board of Directors who .is member of the Board of Directors of the

Wilbert Manufacturers Association ii who owns directly or indirectly together with

family members sharing the same residence or with any Affiliate more than one percent
of the equity of any entity or ofany Affiliate thereof that engaged in Competing
Business or that is customer of Wilbert Funeral Services Inc licensee Wilbert

Funeral Services Inc sublicensee or distributor for Wilbert Funeral Services Inc

licensee or sublicensee iiiwho is an officer director employee agent or nominee of

any person or entity or of any Affiliate thereof that is engaged in Competing Business
or iv who is an officer director employee agent or nominee of any person or entity or

of any Affiliate thereof that is customer of Wilbert Funeral Services Inc. licensee

Wilbert Funeral Services Inc. sublicensee or distributor for Wilbert Funeral

Services Inc licensee or sublicensee

In addition no person shall be member of the Board of Directors of the

corporation if such person is member of the Board of Directors of Wilbert Inc an

Illinois corporation together with its successors and assigns Wilbert mo and in the

event any member of the Board of Directors of the corporation becomes member of the
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Board of Directors of Wilbert Inc such person shall be deemed to have resigned as

member of-the Board of Directors of the corporation As condition to person being
nominated for election as director of the corporation such person must execute and
dehver to the corporation letter in form approved by the corporation pursuant to which
such person irrevocably resigns from the Board of Directors of the corporation without

further action effective upon such person becoming member of the Board of Directors

of Wilbert Inc and ii agrees to take any and all actions requested by t1e corporation .in

order to confirm or effect the resignation of such person from the Board of Directors of
the corporation effective upon the occurrence of such event Notwithstanding the

foregbing this paragraph shall not preclude either James Mans or Terry

Christenberry from serving as director of both the corpOration and Wilbert Inc during
the period prior to the 2010 annual meeting of the corporation and ii this paragraph
and the letters referred to above shall expire on the second anmversary of the date this

paragraph is added to the by-laws of the corporation

For the purposes of this Section Competing Business means the

manufacture sale licensing distribution or marketing of any products or services in

competition with the products Or services now or hereafter manufactured sold licensed

distributed or otherwise marketed by the Company specifically including but not limited

to the manufacture sale distribution or licensing of burial vaults cremation urns or

other deathcare industry products and services provided however that no Company
licensee or sublicensee shall be deemed to be engaged in Competmg Busmess unless

such licensee sublicensee or an Affiliate thereof is engaged the manufacture of
cremation urns or of the components of burial vaults in each case for sale to others in

competition with Wilbert Funeral Services Inc or any of its subsidianes or such

additional competitive activities as may be designated pursuant to resolution adopted by
majority of the directors present at meeting of the Board of-Directors at which

quorum is present

Affiliate of an entity person licensee or sublicensee for purposes of these

bylaws including this Section shall mean person or an entity that directly or

indirectly through one or more intermediaries controls or is controlled by or is under

commoncontrdl with such entity personliceiisee or sublicensee

Each director shall hold office until .the next annual meeting Of the

shareholders or until his or her successor shall have been duly elected and qualified Any
vacancy occurring in the Board of Directors and any directorship to be filled by reason of
an increase in the numbers of directors may be filled by election at an annual meeting or

at special meeting of shareholders called for that purpose Vacancies
arising between

meetings of shareholders by reason of an increase in the æumbŁr of directors or otherwise

may be filled by appointment of the Board of Directors director elected or appointed

to fill .acancy shall hold office for the unexpired term of his/her predecessor in office

Section Statutory Duties Liabilities and Penalties

director of the Corporation who is present at meeting of the Board of

Directors at which action on any corporate matter is taken shall be conclusively presumed
to have assented to the action taken unless such directors dissent shall be entered in the

minutes of the meeting or unless such director shall file his or her written dissent to such

action with the person acting as secretary of the meeting before adjournment thereof or

shall forward such dissent by registered mail to the Secretary of the corporation
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immediately after the adjournment of the meeting Such right to dissent shall not apply to

director who voted in favor of such action

Section First Meeting After Each New Board Elected Regular Meetings

The newly elected directors shall meet as soon as possible after their election for

the purpose of orgamzation No notice of such meeting provided all of the Board of

Directors shall be present shall be necessary in order to legally constitute the meeting At

such meeting the Board shall immediately proceed to the election of officers of the

corporation for the respective ensuing terms of office and to transact any corporate

business that properly may come before the meeting

At the first meeting after their election the Board of Directors shall elect

President one or more Vice Presi4ents Secretaiy and may also include Treasurer

each to hold his or her respective office until the next regular annual meeting.of the

Board of Directors or until his or her respective successor shall have been duly elected

and shall have qualified or until the removal of aid officer

Regular meetings of the Board of Directors shall be held from time to time as the

Board of Directors may by resolution determine

Section Special Meetings

Special meetings of the Board of Directors maybe called by the President or by

majority of the Board of Directors then in office The person or persons authorized to call

special meetings of the Board of Directors may fix the place and time of the meetings

Section Place of Meetings

The Board of Directors may as it may from time to time by resolution determine

holdits meetings regular or special at any place withinor without the State of illinois

Section 7Notice of Meetings

Notice of regular or special meetings of directOrs shall be given to each director at

his or her business or residence in writing by hand delivery first-class or overnight mail

or courier service telegram or facsimile transmission or orally by telephone or

electronically If mailed by first-class mail such notice shall be deemed adequately

delivered when deposited in the Umted States mail so addressed with postage thereon

prepaid at least three days before such meeting If by telegram overnight mail or

courier service such notice shall be deemed adequately delivered when the telegram is

delivered to the telegraph company or the notice is delivered to the overnight mail or

cornier service company at least twenty-four 24 hours before such meeting If by

facsimile transmission or electronic delivery such notice shall be deemed adequately

delivered when the notice is transmitted at least twelve 12 hours before such meeting If

by telephone or by hand delivery the notice shall be given at least twelve 12 hours pnor

to the time set for the meeting But any meeting of the Board of Directors at which all the

directors are present shall be as valid as if called pursuant to proper notice except when

any director attends the meeting for the express purpose of objecting to the transaction of

any business because the meeting is nOt lawfully called or convened Neither the

business to be transacted at nor the purpose of any regular or special meeting of the

Board of Directors need be specified in the notice or waiver of notice of such meeting
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Section Quorum

majority of the members of the Board of Directors then in office being that

number of directors last elected by the shareholders reduced by the number of deaths

resignations or removals occurring since last election and increased by the number of

vacancies filled following such deaths resignations and removals and following any

increases in the size of the Board of Directors but not less than majonty of the

minimum number of Directors specified in Section of tins Article ifi shall constitute

quorum for transactions of busmess at any meeting of the Board of Directors unless

greater number is required by the Articles of Incorporation or these By-Laws The act of

the majonty of the directors present at meetmg at which quorum is present shall be

the act of the Board of Directors unless the act of greater number is required by the

Business Corporation Act of 1983 of the State of Illinois the Articlôs of Incorporation

or these By-Laws

Section Order of Business

The order of business at all meetings of the Boardof Directors shall be as follows

RoilCall

Reading of minutes of the preceding meeting and action thereon

Reports of officers

.4 Reports of committees

Unfinished business

Miscellaneous business

New business

Section 10 Telepbomc Meetings

Unless specifically prohibited by the Articles of Incorporation or these By-Laws

members of the Board of Directors or of any committee of the Board of Directors may

participate in and act at any meeting of such board or committee through the use of

telephone conference or other communications equipment by means of winch all persons

participating in the meeting can hear each other Participation in such meetings shall

constitute attendance and presence in person at the meeting of the person or persQns so

participating

ARTICLEIV

Officers and Definition of Duties

Section Officers

The officers of the corporation shall consist of Chairman of the Board

President one or more Vice Presidents Secretary and may also include Lead

Director and Treasurer and such other officers as may from time to time be elected or

appointed by the Board of Directors The officers elected or appointed by the Board of

Directors may be removed by it whenever in its judgment the best interests of the

corporation will be served thereby but such removal shall be without prejudice to the

cOntract rights if any of the person so removed Any two or more offices may be held by

the same person except the offices of President and Secretary
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Section The Chairman of the Board

The Chairman of the Board shall preside at all meetings of the shareholders and

the Board of Directors In addition the Chairman of the Board shall have the powers to

perform the duties that are prescribed from time to time by the Board of Directors

Section Lead Director

If at any time the Chairman of the Board shall be the Chief Executive Officer or

other officer of the corporation Lead Director shall be selected from among the non-

management directors by the majprity vote of the non-management directors The Lead

Director shall convene and chair executive sessions of the non-management members of

the Board and will havô stich other duties and responsibilities as maybe fixed from time

to time by resolution adopted by the majority of the Board The Lead Director may be

replaced or removed as Lead Director at any time withor without cause by majority of

thà non-management members of the Board The term of the Lead Director shall be one
year or until his or her successor has been selected In the event that the Chairman of the

Board is unable to discharge his or her duties the Lead Director shall temporanly serve

as Chairman of the Board of Directors until temporary or permanent successor is

elected by the majority of the Board and assumes the position

Section The President

The President shall be the chief executive officer of the corporation He or she

shall have general supervision direction and active management of the busmess of the

corporation He or she shall see that all orders and resolutions of the Board of Directors

are carried into effect He or she shall execute all contracts and agreements authorized by
the Board of Directors He or she shall sign all certificates of stock He or she shall

submit complete and detailed report of the operations of the corporation for the fiscal

ear and of its financial condition to the Board at its first regular meeting in each year

andto the shareholders .attheir annual meeting and shall from time to time report to the

Board of Directors all matters within his or her knowledge which the interests of the

corporation may require .to be brought to its nOtice He or she shall have the general

powers and duties of supervision and management usually vested in the office of the

President of corporation He or she shall be ex Officio member of all standing

committees other than the Audit and Nommating Committees to which he or she is not

appomted by the Board of Directors and ex officio member of the Board of Directors of

any subsidiary company owned by Wilbert Funeral Services Inc

SectionS The Executive Vice President

In the absence or in case of the inability of the President to act the Executive

Vice President shall have all of the powers and shall perform all of the duties of the

president The Executive Vice President shall perform such other duties and have such

other powers as may be prescribed by the Board of Directors

Section The Vice President

The Board of Directors may appoint one or more Vice Presidents and delegate to

them such powers and duties as the Board in its discretion may determine

Section The Secretary

10
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The Secretary shall keep the minutes of all meetings of the Board of Directors the

minutes of all meetings of the shareholders the minutes of all meetings of the

committees which from time to time may be appointed under authority of these By
Laws in books provided by the corporation for such purpose He shall attend to the

giving and serving of all notices of the corporation whereby meetings of thç Board of

Directors shareholders and committees are assembled He or she shall have charge of the

transfer books for shares of the corporation and shall prepare alllists of shareholders and

their addresses required to be prepared by the provisions of any present or future statute

of the State of illinois He or she may Sign with the President or Vice President iii the

name .of the corporation when authorized by the Board of Directors so to do all Contracts

and other instruments He or she shall .have charge of the corporate seal and of such

books and papers as the Board of Directors may direct He or she shall in general perform

all of the duties which are incident to the office of Secretary of the corporation subject at

all times to the direction and control of the Board of Directors

Section .- The Treasurer

The Treasurer if oneis appointed shall have the custody of all .of the funds and

securities of the corporation When necessary and proper hO shall endorse on behalf of

the corporation all checks notes or other obligations and evidences .f the payment of

money payable to the corporation or coming into his/her possession and shall deposit

the funds ansing therefrom together with all other funds of the corporation coming into

his/her possession in such batiks as may be selected as the depositories Of the corporation

or properly care for them in such manner as the Board of Directors may direct

Whenever required by the Board of Directors so to do he or she shall exhibit complete

and true statement of his/her cash account and of the securities and other property in

his/her possession custody or control. He or she shall enter regularly in books belonging

to the corporation and tobe kept by him/her for such purpose full and accurate account

of all money received and paid by him/her on account of the corporation together with

all other business transactions He or she shall at all reasonable times within the iours of

business exhibit Ins/her books and accounts to any director He or she shall perform all

duties which are mcident to the office of Treasurer of corporation subject however at

all tithes tO the direction and control Of the Board of Directors If the Bod.of Directors

shall sO require he/she shall give bond in such sum and with such securities as the Board

of Directors may direct for the faithful perfonnance of his/her duties and for thO safe

custody of the funds and property of the corporation coming into his/her possession If no

treasurer is appointed then the Chief Financial Officer of the Company shall have the

responsibilities noted above

Section Delegation of Duties

In case of the absence of any officer of the corporation the Board of Directors

may delegate for the time being the duties of such officer to any other officer or to

direCtor

ARTICLE

Checks Drafts etc

Section Authority and Form of Signature

Ii
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All checks drafts or orders for the payment of money shall be signed by such

person or persons and in such manner as the Board of Directors shall designate from time

to time No checks drafts or orders for the payment of money shall be executed in blank

ARTICLE VI

Certificates of Stock and Their Transfer

Section .1 Form of Certificate

The corporation shall cause to be issued to each shareholder certificate or

certificates representing the number of shares owned in the
corporatioti .The certificates

shall be numbered consecutively and be in such form not inconsistent with the laws of
the State of Illinois1 as may be adopted by the Board of Directors The certificates shall

be signed by the President or Vice President and the Secretary or an Assistant

Secretary and shall have affixed thereto the corporate seal No certificates shall be issued

without knowledge of the apparent title of the person to whom itis issued

Section Transfer of Certificates

The shares of the corporation shall be transferable only upon the books of the

corporation by the owner in person or by the legal representative of such person and only
in accordance with Section of this Article and upon such transfers being made the old
certificate shall be surrendered to the person in charge of the trahsfer books or such

other person as the Board of Directors may designate who shall cancel the same and

thereupon issue new certificate or certificates therefor

Section Transfer Books

The Board of Directors may close transfer books for period of not less than ten

10 days nor more than forty 40 days prior to the dateset for any annual meeting and
for an equivalent period of time prior to any special meeting convened for the purpose of

electing directors or for thepayrnent of dividends During such period no shares shall be
transferred

Section Transfer Agent

The Board of Directors may appoint transfer agent and registrar of transfers and

thereafter may require all stock certificates to bear the signature of such transfer agent
and such registrar of transfers

Section Registered Holder

The corporation shall be entitled to treat the registered holder of any shares as the

absolute owner thereof and accordingly shall not be bound to recognize any equitable or

other claim thereto or interest therein on the part of any other person whether or not it

shall have express or other notice thereof save as expressly provided by the statutes of

the State of illinois

Section 6Rules of Transfer

The Board of Directors also shall have the power and authority to make all such

rules and regulations not inconsistent with Sections and of this Article as they may

12

NGEDOCS 020644.00011554179.5



deem expedient concerning the issue transfer and resatioof the certificates far the

shares of the capital stock of the corporation

Section Lost Certificates

Any person claiming certificate of stock of this corporation to be lost or

destroyed shall make affidavit of the fact and lodge the same with the Secretary of the

corporation accompanied by signed application for new certificate Such personshall
also advertise such lost or destroyed certificates in such manner as the Board of Directors

may direct and shall give the corporation bond of indemnity with one or more sureties

satisfactory to the Board of Directors and in an amount which in its judgment shall be
sufficient to save the corporation from loss and thereupon the proper officers may cause
to be issued new certificate of hke tenor with the one alleged to be lost or destroyed
But the Board of Directors may reftise the issuance of such new certificate

Section Restrictions on Transfer Notice of Change in Beneficial Ownership
The shares of capital stock of the corporation may not be sold assigned

disposed of or otherwise transferred except that the follOwing transfers are permitted
subject to the provisions of the immediately succeeding parªgmph and other resfrictions

that may be applicable by separate ªgmement Or otherwise
transfers to other shareholders of the corporation

ii transfers by.gift bequest or operation of the laws of descent

iii transfers to an entity unaffiliated with the corporation pursuant to

merger consolidation stock-for-stock exchange or similar transaction involving
the corporation

iv transfers by partnership to its partners

transfers that would be exempt from the registration requirements
of the Securities Act of 1933 as amended the Securities Act by virtue of the

private placement exemption provided by SectiOn42 of the Securities Act if the

transferor were the issuer of the subject shares provided that .the transferee is an
accredited investor within the meaningof Rule 501a wider the Securities Act
and

vi transfers pursuant to an effective
registration under the Secunties

Act simultaneously with registration of stock of the corporation under

Section 12 of the Securities Exchange Act of 1934 as amOnded the Exchange
Act
In addition in connection with the registration of securities of the corpOration

under the Securities Act and any applicable state securities law the holders of shares of
the corporation shall upon the corporatiQns request not sell assign dispose of or
otherwise transfer any of such shares or other securities of the corporation or interests

therein other than any securities included in the registration without the prior written

consent of the corporation for such period of time not to exceed one hundred eighty

180 days from the effective date of such registration as the corporation may specify
The transfer restrictions referred to in this Section also apply to any shares

transferred to subsequent holders and any shares subsequently issued as result of stock

split stock distribution or similar distribution Any transfer in violation of such transfer

restrictions is null and void Each certificate representing shares of capital stock of the

corporation shall bear legend reflecting such transfer restrictions and the corporations
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stock transfer book shall include
stop transfer instructions that indicate the transfer limits

Such transfer restrictions other than those contained in the immediately preceding

paragraph expire on the date if any on which the corporation becomes reporting

company under the Exchange Act

No later than.five business days before any person transfers directly or

indirectly the beneficial ownership as hereinafter defined of shares of the capital
stock of this corporation such person shall send to the corporation at its principal
executive office by registered or certified mail statement containing the full legal

name and address of the person or persons to whom beneficial ownership of the shares of
the corporation is to be transferred the extent of the beneficial ownership inoluding the

number of shares to be transferred to each such person and an explanation demonstrating

compliance with subsection of tins Section

For purposes of this Sectjon beneficial owner of security includçs any
person who directly or indirectly through contract arrangement understanding

relationship or otherwise has Or shares

voting power which includes the power to vote or to direct the

voting of such securities and/or

investment power which includes the power to dispose or to

direct the disposition of such secunties

Any person who directly or indirectly creates or uses trust proxy
power of attorney poolmg arrangement or any other contract arrangement or device

with the purpose or effect of chvestmg such person of beneficial ownership of secunty
or preventing the vesting of such beneficial ownership as part of plan or sàheme to

evade the restrictions and requirements of this Section shall be deemed for purposes of
this Section to have attempted to transfer such beneficial ownership

Notwithstanding the provision of paragraph person shall be deemed
to be the beneficial owner of the security subject to the provisions of paragraph of
this Section if that person has the right to acquire beneficial Ownership of such securities

as defmed in above within sixty 60 days including but not limited to any right to
acquire through the exercise of any option warrant or nght through the

conversion of the security pursuant to the power to revoke trust discretionary

account or similar arrangement or pursuant to the automatic termination of trust

discretionary account or similar arrangement provided however- that any person who
acquires security or power specified in paragraph or above with the

purpose or effect of changmg or influencmg the control of the corporation or in

connection with or as participant in any transaction having such purpose or effect

immediately upon such acquisition shall be deemed to be the beneficial owner of the

security which may be acquired through the exercise or conversion of such security or

power whether or not such exercise or conversion may done Within
sixty 60 days Any

securities not outstanding which are subject to such options warrants rights or

conversion pnvileges shall be deemed to be outstanding for the purpose of computing the

percentage of outstanding securities of the class owned by such person but shall not be
deemed to be outstanding for the purpose of computing the percentage of the class owned
by any other person

person who in the ordinary course of business is pledgee of securities

under written pledge agreement shall not be deemed to be the beneficial owner of such
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pledged securities and transfer of such pledged securities shall not occur until the

pledgee has taken all formal steps necessary which are required to declare default and
has obtained th power to vote or to direct the vote or to dispose or to direct the

disposition of such pledgedsecurities provided that

the pledge agreement is bona flde and was not entered into with the

purpose nor with the effect of changing or influencing the control of

the corporation nor in connection with any transaction stibject to

above

ii the pledgee is bank or an insurance company and

iii the pledge agreement prior to default.does not grant tO the pledgee
the power to vote or to direct the vote of the pledged securities or

the power to dispose or to direct the disposition of the pledged

securities

Executors or administrators of decedents estate generally will be

presumed not to have acquired beneficial ownership of the securities in the decedents
estate until such time as the executors or administrators are qualified under local law to

perform those duties.

When two or more persons agree to act together for the purpose of

acquiring holding voting or disposing of equity securities of the corporation the group
formed thereby shall be deemed thereby to have acquired beneficial ownership for

purposes of this Section as of the date of such agreement of all equity securities of the

corporation beneficially owned by any such person

ARTICLE VU

Fiscal Year

Section Fiscal Year

The Fiscal Year of the corporation shall begin on the first day of January and
terminate on the 31st day of December of each year

ARTICLE Vffl

Dividends

Sectibn Payment of Dividends

The Board of Directors may declare and the corporation may pay dividends on its

outstanding shares in cash property or its own shares subject to the provisions

restrictions and prohibitions of the Business Corporation Act of 1983 of the State of
Illinois

ARTICLE IX

Notices

Section Manner of Notice

Whenever under the provision of the Articles of Incorporation and of the By
Laws or of the statutes of the State of illinois notice is required to be given to

shareholder or to director it shall not be construed to mean personal notice unless
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expressly stated so to be And any notice so required may be given in writing by
depositing the same in the United States mail in postpaid envelope addressed to such

shareholder or director at his or her address as the same appears on .the records of the

corporation and the time when the same is mailed shall be deemed the time of..the giving

of such notice Notice given by telegram overnight mail or courier service shall be

deemed given when the telegram is delivered to the telegraph company or the notice is

delivered to the overnight mail or courier service cornpany Notice by facsimile

transmission or electronic delivery shall be deemed given when the notice is transmitted

Notice by telephone or by hand delivery shall be deemed given at the time the telephone

call or hand delivery is completed

Section Waiver of Notice

Any shareholder 9r director may in writing waive the giving and the mailing of

any notice required to be given or mailed either by or unclerthe statutes of the.State of

Illinois or by and under these By-Laws

ARTICLE
Section Indemnification of Officers and Directors

The corporation shall mdenmify any person who was or is party or is

threatened to be made party to any threatened pending or completed action suit or

proceedmg whether civil criminal administrative or investigative other than an action

by or in the right of the corporation by reason of the fact that he/she is or was director

officer or employee of the corporation or is or was serving at the request of the

corporation as director officer or employee of another corporation partnership joint

venture trust or other enterprise against expenses including attorneys fees
judgements fines and amounts paid in settlement actually and reasonably incurred by
him/her in connection with such actions suit or proceeding if he/she acted in good faith

and in manner he/she reasonably believed to be in or not opposed to the best interests of

the corporation and with respect to any criminal action or proceeding had no reasonable

cause to believe his/her conduct was unlawful. The termination of any action suit or

proceeding by judgment order settlement conviction or upon plea of nob äontŁndere

or its equivalent shall not of itself create presumption that the person did not act in

good faith and in manner which he/she reasonably believed to be in or not opposed to

the best interests of the corporation or with respect to any criminal action or rocecding
had reasonable cause to believe that his/her conduct wªsunlawful

The corporation shall indenmify any person who was or is party or is

threatened to be made party to any threatened pending or completed action or suit byor
in the rightof the corporation to procure judgement in its favor by reason of the fact

that he is or was director officer or employee of the corporation or is or was serving at

the request of the corporation as director officer or employee of another corporation

partnership joint venture trust or other enterprise against expenses including attorneys

fees actually and reasonably incurred by him/her in connection with the defense or

settlement of such action or suit if he/she acted in good faith and in manner he/she

reasonably believed to be in or not opposed to the best interests of the corporation and

except that no indemnification shall be made in respect of any claim issue or matter as to

which such person shall have been adjudged to be liable to the corporation unless and
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only to the extent that the court in which such action or suit was brought shall detenmne

upon application that despite the adjudication of liability but in view of all the

circumstances of the case such person is fairly and reasonably entitled to indemnity for

such expenses which the court shall deem proper

The Board of Directors may by resolution extend the indemnification and

advancement Orf expense provisions of this Article to any person who was or is party

or is threatened to be made party to any threatened pending or completed action suit or

proceeding whether civil criminal administrative or investigative by reason of the fact

that he/she is OrwÆs an agent of the corporation .or is or was serving at the request of the

corporation as an agent of another corporation partnership joint venture trust or other

enterprise agamst expenses including attorneys fees judgements fines and amounts

paid in settlement actually and reasonably incurred by him/her in connection with such

action suit or proceeding if he/she acted in good faith and in.a mannerhe/be reasonably

believed to be in or not opposed to the best interests of the corporation and with respect

to any cnminal action or proceeding bad no reasonable cause to believe his/her conduct

Was unlawfW

To the extent that director officer or employee of the corporation -has

been successful on the merits or otherwise in defense of any action suit or proceeding

referred to in subsections and or in defense of any claim issue or matter therein

he/she shall be indemnified against expenses including attorneys fees actually and

reasonably incurred by him/her in connection therewith

Any indemnifiCation under subsections and unless ordered by

court shall be made by the corporation Only as authorized in the specific case upon

determination that indemnification of the director officer employee or agent is proper in

the circumstances because he/she has met the applicable standard of conduct set forth

subsections or Such determination shall be made by the Board of

Directors by majority vote of quorum consisting of directors who were not parties to

such action suit or proceedmg or if such quorum is not obtainable or even if

obtainable if quorum of disinterested directors so directs by independent legal counsel

in written opinion or by the stockholders

Expenses including attorneys fees incurred in defending civil or

criminal action suit or proceeding shall be paid by the corporation in advance of the final

disposition of such action suit or proceeding upon receipt of an undertaking by or on

behalf of the director officer employee or agent if applicable to repay such amount if it

shall ultimately be detennined that he/she is not entitled to be indemnified by the

corporation as authorized in this section

The indemnification and advancement of expenses provided by or granted

under other subsections of this Section shall not be deemed exclusive of any other rights

to which those seeking indemnification or advancement of expenses may be entitled

under any Article of the Articles of IncorpoEation by-law agreethent vote of

stockholders or disinterested directors Or otherwise both as to action in his/her official

capacity and as to action in another capacity while holding such office and shall continue

as to person who has ceased to be director officer employee or agent if applicable

and shall inure to thebenefit of the heirs executors andadministrators of such person

The corporation may elect to purchase and maintain insurance on behalf of

any person who is or was director officer employee or agent of the corporation or is or
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was serving at the request of the corporation as director officer employee or agent of

another corporation partnership jdint venture trust or other enterprise against any

liability asserted against him/her and incurred by him/her in any such capacity or arising

out of his or her status as such whether or not the coiporatinn would have the power to

mdemmf him/her against
such liability under the provisions hereof

For the purposes hereof references to the corporation include all

constituent corporations absorbed consolidation or merger as well as the resultmg or

surviving corporation so that any person who is or was director officer employee or

agent of such constituent corporation or is or was serving at the request of such

constituent Æorporatión as director officer employee or agent of another corporation

partnership joint venture trust or other enterprise shall stand in the samô position under

the provisions hereof with respect to the resulting or surviving corporation as he/she

would if he/she had served the resultmg or survivmg corporation in the same capacity

If the corporation has paid indemnity or has advanced expenses to

director officer employee or agent the corporation shall report the indemnification Or

advance in writing to the shareholders with or before thenotice ofthe next meeting of

shareholders

Ic For purposes of this Section references to other enterprises shall melucie

employee benefit plans references to fines shall include any exôise tax- assessed on

person with respect to an employee benefit plan and references to the phrase serving at

the request of the corporation shall include any service as director officer employee

or agent of the corporation which imposes duties on or involves services by such

director officer employee or agent with respect to an employee benefit plan its

participants or beneficianes person who acted good faith and in manner he/she

reasonably believed to be the best mterests of the participants and beneficianes of an

employee benefit plan shall be deemed to have acted in manner not opposed to the best

interests of the corporation as referred to in this Section

The indemnification and advancement of expenses provided by or granted

under this Section shall unless otherwise provided when authorized or ratified continue

as to person who has ceased to be director officer employee or agent if applicable

and shall incur to thebenefit of the heirs executors and admi istrators of that person

ARCLE
Book and Records

Section Location

The corporation shall keep correct and complete books and records of account and

shall also keep minutes of the proceedings of its shªreholdersand Board of Directors and

shall keep at its registered office or principal place of business in this State or at the

office of transfer agent or registrar in this State record of its shareholders giving the

names and addresses of all shareholders andthe number and class of the shares held by

each

Section Inspection
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As provided by Section 7.75 of the Business Corporation Act of 1983 of the

State of Illinois or any successor provision which may be in effect in Illinois from time

to time upon the written request of any shareholder of the corporation the corporation

shall mail to such shareholder within fourteen 14 days after receipt of such request

balance sheet as of the close of its latest fiscal year and profit and loss statement for

such fiscal year provided that if such request is received by the corporation before such

financial statements are available the corporation shall mail such financial statements

within fourteen 14 days after they become available but in any event within one
hundred twenty 120 days after the close of its latest fiscal

yes.r Any person who is

shareholder of record of the corporation shall have the right to examine in person or by

agent at any reasonable time or times the corporations books and records of account
minutes voting agreements filed with corporation and the record of shareholders and to

make extracts therefrom but only for proper purpose In order to exercise this nght
shareholder must make written demand upon the corporation stating with particularity

the records sought to be examined and the purpose therefor

ARTICLE XII

Amendment of By-Laws

Section Amendment of By-Laws
These By-Laws may be altered or amended by the Æppróval of majority of the

directors present at meeting of the Board of Directors at which quorum is present

provided however that Sections 2b and of Article III of these By-Laws including

the definitions of terms with respect to their use in such sections may not be aliered

amended or repealed without the approval of two-thirds of the directors then in office
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HE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO THE

ESTRICTIONS ON TRANSFER CONTAINED IN THE AMENDED AND RESTATED

BYLAWS OF THE ISSUER HEREOF AS THE SAME MAY BE FURTHER AMENDED
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HE ISSUER HEREOF ANY TRANSFER IN VIOLATION OF SUCH RESTRICTIONS

SHALL BE NULL VOID AND OF NO EFFECT WHATSOEVER
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Exhibit 6.1

TAX MATTERS AREEMNT

TAX MATFERS AGREEMENT dated as of December 27 2008 by and among
Wilbext mc ati Iflmois corporatIon Distributing aud Wilbeit Funeral Services mc an
Illinois corporation Controlled References herein to Party or Parties to this

.A.gment shall refer- to Di-stdhuthig ard..ContrpflecL

RECiTALS

WHREAS the Controlled siness is cuxrenty onduoted by Controlled direct

whofly-owned Stibidiary of Distribuxing

WIREAS Dislnbutings board of directors has determined that subject to the

cosunmiatlon of certain Frelmunnry Transactions defined below it is In the best intetesta of

Distributing and its stoCkholders to separate th Contrtiiled Rusiness .fr Diattibutings other

businesses

WIBRHAS pursuant to the Separation Agreement dated as of the date hereof between

tistributfttg and Controlled as it may he amended fronr time to time in accordance wIth its

terms the Separation Agreement Distributing will distribute to its stockholders on pro rata

basis all of the issued and outstanthng shares of the Controlled common stock the Spin-off

WHEREAS the Parties intend that the Spirioff will quakfy as distribution eligible for

nonrecognrnon under Sections 355a and 355c of the Cods

WHEREAS Distnbutm and its Subsidiaries have joined in filing consolidated federal

Tax Returns and certain consolidated combined or unitary state local or foreign Tax Returns
and such returns have included the business and activities of Control1ed

WHEREAS as result of the Spin-off Controlled will leave the PreSpn-off Group

.WBEREAS the Patties hereto wish to .prni4efori niloentions of and md nithat iOns

against certain liabilities for Taxes 11 allocations of responsibility for the preparation and fihn
of certain Tax Returns and the paymeitt Of Tiites rafleoted on auth Tax Return and iii certain

related matters.

NOW THEREFORE in consideration of their mutual promises the Parties hereby agree
as -follows

Definitions

Wheli used ern the foiowiig terms shall have the following meanings such teaiii-ngs

to appity equally to both the stogular and
plural forms of the tern defined

Affiliated Group means an Affiliated group Qf corporations within the meaning of

Code Section 1504a for the Taxable Period or for purposes of any state or foreign iflcome tax

matters any consobdated combined or unitary group of
corporations within the meaning of the

corresponding provisions of tax law for the state orjuriadiction in uestion
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Cash Acquisition Merger means merger of newly-formed Sebsid.iary of Controlled

with corporation limited II ability company buiited partnership general partnership or joint

venture in each case not previously owned directly or indirectly by Controlled solely for cash

pursuant to which Controlled
acquires such corporation limited liability company limited

partnership general partnership or joint venture and no Equity Securities of Control1d or any
CoittrolledMeniibor are issued sold redeemed or acquired directly tadiept1y

od means the Internal Revemie Cdde of i86 as athended or any succeôr therato

as in effect for the Taicabie Year in question

ContLlillAd has the meaning ascribed.to it in the pea ible to this Agienient

Controlled Eusines means the T1uneral Services Business as that phrase is defined

in the Separation greeincnt

Controlled Group means wIlii respect to any Post-Closing Taxable period Controlled

if it has no Subsidiaries or Controlled and oath corporation thatjoitis with Controlled in filing
consolidated federal mcolne Tax etum if Controlled has Subsidiaries For purposes of this

Agreement the Controlled Group shall exist from tlie beginning of the day immediately after the

Distribution Datn

Controlled Member means Controlled and each
corporation that was Pre-Spin-off

Member and becomes member of the Controlled Group at the beginning of the day
irnuiediately after the Distribution Date

Controlled ReWesentation Letter means an officers certificate which certain

representations warranties and/or covenants are made on behalf of and/or with respect to

.Controlld in connçction with the issuance of Tax Opinion

Controlled Separate E.eturn Basis means the Income Tax liability including any
alternative minimum tax liability detçrmined at the end of the TaabJe Period Straddle

Peitod fir the Controlled Members or any specific Controlled Member computed as if rnuh

corporations were not part of the Pre-Spiti-off Group bitt rather separate Affiliated Group with
Controlled as the zitnion parnt Suh computatiOn shall be tude without regard tO the

income deductions including net operating loss and
capital loss deductions and credits of the

Pre-Spin-off Members other than the Controlled Members The income deductions credjts

carryovers and other tax attributes of the Controlled Members shall be determined in accordance
with all elections used by each Contrelled Member In uiathg.Iücorne Tax liabIlity on the

Controlled Separate Return Basis the
separate taxable income or loss of any Controlled Member

shall be computed as if such member filed
separate income Tax Return for all Taxable Periods

and Straddle Periods Any gain or loss on inter-company transactions shall not be taken Into

account unless such gain or loss is required be recognized for federal income tax purposes
under applicible consolidated return regulations

Distributing has the meaning ascribed thereto in the preamble to this Agreement

Djstributin Date means December 27 2OO or such othr thte on which the Spin-off
is effected by Distributing
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Distributing Gmup means Distributing and each corporaticn that joIns with

Distnbuting in filing consolidated federal income Tax Return for any PostClosing Taxable
Penod For purposes of this Agreement the Distributing Group shall exist from the beginning of
the day Immediately after the istdbution Date

Dismbuting Member means corporation that was Pre-Spm-off Member and 11
becomes member the Distnbunng Group at th beginning of the day immediately after the

Distribution Date

Equity Securities means any stock or other equity securIties treated as stock for Tax
purposes or options warrants rights convertible debt or any other instrument or security that

affords any Person the right whether conditional ot otherwise to acquire stock or to be paid an
aiuntdetennined by reference to the value of stok

Estiniated Tax Return means any Tax Return that is required to be filed with respect to

payments of estiinatid Taxes

Pitial betesmmation means Cr decision judgment decree or other otder by court of

competent junsdretion which has become final and unappealable ia closing dgreement or

accepted Offer in compromise under Code Sections 7121 or 7l22 or comparable agreements
under the laws of therjunsdictions lii any other final settlement with the IRS or other Taxing
Author tyiv. the expirttion of an applicable statute of imitations

Iiiconi Tax ircans with respect to any corporation or group of corporations any and
aft federal state locj and foreign taxeg based upon or measured by net income gross income or

gross receipts when levied in lieu of an income tax or alternative minimum taxable income
regardless cii whether denominated as an incOme tax franchise tax or otherwise imposed
by any Taxing Authority whether any such tax is imposed directly or through withholding and

regardless of whether imposed on separate consolidated combined or unitary basis together
with any interest and anypenaity addition totax or additIoia amount

Infonuiation Return metina tvith respect to any corporation or Affiliated Group any and
all reports returns declarations or other filings other than Tax Returns required to be supplied

any Taxing Authority including without limitation IRS Forms W-2 1099 and siirüiarforms

IRS means the Ititernal Revenue Service

Member Group mcans the Distributing Group or the Cpntroljed Group as appropriate

Other Tax meansall Taxes othei than Iricome Taxes.

Permitted Transactions means those certain transactions that are described in Section

4bvji hereof

Person means any natural person corporation general partnership limited partnership
limited liability company limited

liability partnership proprietorship trust association umon
governmental authority or other

entity enterpnse authonty or organization
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1st-C1osing Straddle Period .tneans with respect to iy Straddle Perid the period

beginning on the day immediately after the tirstnbution Date and ending on the last day of such

TaxalleYear

Post-Closing Taxable Period means Taxable Year that begins after the Thstribution

Date

Pre-Closing Straddle Period means with respect to any Straddle Period the period

beginning on the first day ofsucb Taxable Year and ending on the close of business on the

DistdbudinDate

PClosing Taxable Period means Taxable Year that ends at rr before the close of

business on the Distribution Date

Preluninarv Transactions means those certain transactions that are 4escribed iii Article

of te Separation Agreement

Pre-Spm-oXf means Distributing and each corporatIon that joined with

Distnbuting In filing consolidated federal income Tax Return or any consolidated combined
or unitary tax return for state or foreign income tax purposes for any PreClosing Taxable

Perioct

Pte-nin-pff Ivtember means corporation that was member of the Pre-Spin-off

Group mmiediatelypnor to the Spru-off

Representative means with
respect to any person or entity any p1 such persons or

entitys directors officers employees agents cOnsultants accountants attorneys and other

advisors

Restriction Period means the period beginningon the date hereof and ending on the

second atnuversary of the Distribution Date

separation A.grgemenV has the meaning ascribed thoreo in the preamhlc to this

Agrecmcnt

spin-off has the meamng ascribed thereto in the preamble to this Agieement

ddiePeiiod uieans.any Taxable Ye. heginning before and thdingafterthc close cf

hi mess on the Distribution ate

SubsidiarV means with respect to any corporation the given corporation each

corporation that is at the time in question controlled by the given corporation For purposes of

this definition control means the possession directly or indirectly of the
requisite ownership

such that the corporations would b.c members of an Affiliated Group

Th means all taxes including but not linuted to Income Taxes business occupation

property sales use excise empioyrnent..unernpjoyment payroll social security1 ad valorem
transfer capital stock license gross receipts stamp real estate severance and withholding
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taxes customa duties. and harbor nanee fees together with any related interest penalties
or other add tions to tax or additional amount impse4.by any Taxixi thority

Tax-Ftee Status means the
qualification of the Distribution as tax-free spin-off

descnbed in Section 355a of the Code ri in winch the stock dIstributed thereby is qualified

property for purposes of Section 35c qf the Code in in which each of Dstributrng the

Distributing Members Controlled and Controlled Menibers recognize noi hicoine or gain ntlier

than
intereompaily items or excesa loss accounts taken into account pursuant to th Treasury

Regulations promulgated pursuant to Section 1502 of the Code and iv in winch no gain or loss

is recognized by and no niow1t is included in the income of holders of Distributing common
stock upon the receipt of-Controlled common stock pursuant tQ the Spin-off

Tax Opinion means an opinion issued to Distributing by laW firm with respect to the

qualification of the SpIn-off for tax-free treatment under section 355 of the Code

Taxable Period means either Pm-Closing Taxable Period Or -a ost-Clothg Taxable

tiod

Taxable Year means taxable year which may be shorter than full calendar or fiscal

year year of assessment or similar period with respect which any Tax may be imposed by
relevant Taxing Atithority talcuig irito aCcount the first sentence of Section 2c of this

AeOrneft

Tax Benefit means in the case of an rncome Tax for which consolidated federal Or
consolidated combined or unitary state or local Or fomign Tax Return is filed the amount by

which the Income Tax habihty of the Affiliated GrOUP or Other relevant group of
corporations is

aciaIly reduced on with and without basis by deduction entitlement to refund credit offset

or otherwise whether available in the current Taxable Year as an adjustment to taxable income
in any other Taxable Year or as carryf orward or carry back and in- ding the cjict ci such
reduction on other Income Taxes plus any interest received with

respect to any related Tax
refund and ii in the case of an Income Tax for which separate Tax fteturn is filed the amount
by which the rncome Tax

liability
of cOrporation is actually reduced on with and without

basis by deduction entitlement to refund credit offset or otherwise whether available in the

current Taxable Year as an adjustment to taxable income in any other Taxable Year or as

carryforward or carryback and including the effect of such reduction on other Income Taxes
plus any interest received with respect to any related Tax refund

aj .uthCifty eana the IRS and any other drrieti or foreign gyj atal

authority responsible for the adnuintstratlon of any Tàx

Tax Return means with respect to any corporation or Affiliated Group all returns

reports estimates information statements declarations and other filings relating to3 oi required
to be filed in connection with the payment or refund of any Tax.

Transition. Services Agmem means that certain Transition Services Agreement of

even date herewith between.Distrlbuting and Controlled

5.-
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Undpanent Rate means the rate of interest imposed by the Code on c.rporate

undpayments of Tax for the appikabie prftid

Obligations RespOnsibilities and Rights of Distributing and Controlled

.Pràajign and Filing of Tax Retunis

By Distributing Distributing shall prepsre and timely file or

caüse.to be prepared and timely filed in accOrclance.with past practices

all Tax and Information Returns ineludrng any Estimated

Tax Returns of the Pre-Sprn-oft Group Snd any Ike-Spin-off Member that are required to be

fjje or before the Dt bution Date

all Tax and Information Returns inciludmg any Estimated

Tax Returns of the Pre-Sptn-off Grout aid any Pre-Sprnoff Member for all Pm-Closing

Taxable Periods that are required to be filed after.tbelisttibution Date

kC all Tax and Jaforinatton Returns incJuthng any Eatinmted

Tax Returns of the Pre-Spin-off Group and any Pre-Spinoff Member for all Straddle Periods

and.

all Tax and Information Returns including any Eatunated

Tax Returns of theDistnbuting Group for all Post-Closing Taxable Pen ods

11 By Controlled Controlled shall prepare and timely file or cause

to be prepared and timely filed pursuant the Transitkm Services Agreement or otherwise all

other Tax and Information Returns including any Estimated Tax Rtums of each Controlled

Member for all Ike-Closing Taxabi Od5Sn.d Straddle Periods and all Tax and tnfórthation

Returns including any Estimated Tax ketums of the Controlled Group and/or any Controlled

.Merober for all PoCsiri.gTaabl Periods.

ProvIsion ofPiiing Jdf lation Intentionally Ornitted.J

Taxable Year Distnbutmg and Controlled hereby agree that for all

purposes of this Agreement including the mterprotatiou and application of its definitions the

Parties and their Subsidiaries shall treat the Spin-off as having been effected at 11 59p oti

the Distribution Date Distnbutin and Controlled agree that for Income Tax purposes the

Controlled Members shall be included in the consolidated federal Tax Return of the Pre-Spin-off

Group for the Taxable Year that ncludcs the Distribution Date and in all appropriate

corisolidated conibmed or unitary state or lQcal or foreign Tax Returns of the Pre-Spin-off

Group mcluding sub Distribution Date the Controlled Group and each Controlled Member

shall begin new Taxable Year for purposes of such federal and to the extent permitted by law

other Tax 1eturns on the day after the Distribution Date and iii in furtherance of the intent of

the first sentence of this Section 2c the Controlled Group and each Controlled Member shall

not be included in the consolidated federal Tax Return of the Distributing Group or in any

consolidated combined or unitary state or local or foreign Tax Returns of the Distributing

Group for the Taxable Yer of COntrolled that begIns on the day after the Distribution Date
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Straddle .leiiod Taxea For purposes
of this Agreement Taxçs shall be

allocated between Pre- and Post-Closmg Straddle Periods in Distributings reasonable ju4gment
with the consent of the appropriate Controlled personnel which shall not be unreasonably

withheld provided houeyer that hcorne Taxes shall be Ællocaied between Pre- arid Post-

Closing Straddle Penods on the basis of the actual taxable income for each such period

determined by closing the books of the Pre-Spin-off Group at the close of business on the

Distribution Date

Remittance of Taxes Subject to Section Distributing on behalf of the

Prepimoff Members shall remit to the appropriate Taxing Authorities all Taxes shown to

be due and payable on all Tax Returns filed by Distributing pursuant to Sections 2aiA
2a1B 2aiC and 2ail hereof and all Taxes that shaM thereafter become due and

payable with
respect all Tax Returns filed pursuant to Sections 2aiA 2aiE

2aiC arid 2iD hereof as result of .a Final Dettbinatiön CtitrOiled shall remit all

Taxes attributable to all Tax Ietums flIed by it pursuant toSeetion2Kacii hercof

Tax Elections Nothing in this Aginemnent is intended to change or

otherwise affect any previous tax election made by or on behalf of the Pre-Spm-off Group

including the election with respect to the calculation of earnings and profits under Code Section

1552 and the regulations thereunder Distributing as conimon parent of the Distributing Gxoup
shall continue to hava discretion reasonably exercised to make any and all elections with

respect to all members of the Pm-Spimoff Group for all Pre-Qosmg Taxable Periods fox which It

is obligated tb file Tax or Information Returns under Section 2ai hereof

Refunds..nf Taxes

Thstnbutirig shall be entitled to any refund of Taxes and any other

Tax Benefits realized as result of Final Determination with respect to all Tax Returns filed

pursuant to Section 2ai hereof provided however that Distributing shall reimbure

Controlled for the amount of any Tax refunds or other Tax Benefits including any deposits or

pre-paid Taxes attributable to any Controlled Member fox all Pre-Closmg Taxable Penod that

arise as result of Final Jetermrnation Any such Tax refunds or other Tax flenefits

attributable to Straddle Period shall be allocated between the Pm-Closing Straddle Period and

Post-Closing Straddle Period on basis consistent with the method used to allocate the Tax

liability for such Straddle Period

ii If any Pany to this agreement receives Tax refund or other Tax

Benefit to which another Party to this agreement is entitled pursuant to this Agreement such

Party shall pay in accordance with Section hereof the amount of such Tax refund or other Tax

Bti to the appto.pæate other Party

iii Notwithstanding anything to the contrary in this Agreement

Controlled shall file or cause to be filed on timelybasis any available election to waive the

carrybauk of net operating losses Tax credits or other Tax items by CotroJled or any Affiliate

from Post-Closing Taxable Period to either Straddle Period or Pre-Closmg Taxable Period

if the Tax Return with respect to such Straddle Period or Pre-Closmg Taxable Period was filed

on aconsolidated combined or unitary basis and inciudedatleastone DistributiugMeinberand

NGEDOCS 020644.00131.58010.1.6



at least onControUd Mànber Sb but not be limited to the eiectkin

described in Treasury Regulation Section 1502-21b3ziB and any analogous election

under state local or foreign Income Tait laws to waive the earryback of net operating losses for

federal Income Tax purposes.

.3 bidetnnifjeation

-a By Distiibuting Except as provided in Section 3b hereof Distrlbutmg

shall mdemrnfy and hold Controlled and the Controlled Group harmless against any and au

Taxes ahown as du or otherwise attnbutable to Taxable Years covered by all Tax Returns fild

pursuant to Section 2ai hereof ii Income Taxes attributable to the Spinoff or the

Preliminary Transactitins other than Income Taxes for .hich Controlled undei

Section hereof and ni each and every liability for Income Taxes of the Pre-Spin-off Group
under Treasury Regulation Section 1502-6 or any simdar law rule or regulation adnmniatered

byanyTaing.6uthoiiy

By Controlled Cotitrolled shall indemnify and hold tistnbuting and the

Disinbuting Group harmless against Income Taxes attributable to Controlled Members
cahulated on Controlled Separate Return Basis and included as Income Taxes shown as due on

all Tax Returns including Estimated Tax Returns filed pursuant to Section 2a1A and

2aiB hereof .lj with repet to Straddle Petiod Tax ieturns jhekidIng EStimated Tax

Returns filed pursuant to Section 2atC hereof Income Taxes attributable to Controlled

Members calculated on Controlled Sepatate Beturn Basis and included as IuiOonie Taxes shown
as due on such Tax Returns 111 all Income Taxes attributable to Tax Returns filed pursuant to

Section 2ii heteof iv all Income Taxes attributable to any Controlled Meinbei calculated

on Controlled Separate Return Basis for all Pte-Closmg Taxable Periods and Straddle Periods

that shall become due and payable as result of Final Determination all Income Taxes for

which Controlled is responsible under Section hereof and vi all Other Taxes for all Taxable

Years to the extent that such Other Taxes are imposed on or assessed against Controlled

MeXflbOtS are attrIhntable .10 the qpraii.ons or property of .ContrrilieMenst

Non-Corporate Entities and Former Members In
calculating the

indemnification obligations of the Parties pursuant to this Section and the Parties rights to

refunds pursuant to Section

the Tax
liability or Tax Benefits attributable to non-corporate

entities includmg such entities that are disregarded for federal income tax purposes shall be
attribtited to the Member Grotp that owns such entities immediately after the Spin-off other

than any Tax liability or Tax Benefits arising out of an asset that was renioved from such non

corporate entity pursuant to the transactions contemplated by the Separation Agreement which
shall be attributed to the Member Group that owns such asset immediately after the Spin-oft
ad

ii the Tax liability or Tax Benefits attributable to former members of

thº Pre-Spin-off Group -which have been sold liquidated or otherwise left the Pre-Spin-off

Group prior to the Distribution Date shall be attributed to the owner of such former member

-8-
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ci Adjuatnents The Patties-agree to coqprate In good faith withut bias to

any Controlled Miiiber or Distributing Member -to mike appropdat djustments to

the objectives of this Section

Certain..Reimbursernents Distributing or Controlled as the case may ho
shall notify the other Party of any Taxes paid by it or any memberof it Affiliated Group that are

subject to indemnification under this Section Any tiotthcarjon contemplated by this Section

3e shall include detailed aleulation including if applicable separate allocations of such

taxes betweeti Pre- and Post-Closing Taxable Periods arid Pm- and Post-Closing Straddle

Periods and supporting work papers and brief explanation of the basis for indemnification

hereunder VThenever such -a notification is given the Indeinnrfying Party shall pay the amount

requested in such notice to the indemnified Party in accordance with Section hereof To the

extent the indemndyin Party disagrees with such request it sbafl nevertheless make such

requested payment butt within thirty 30 days so notify the indemnified Party whereupon the

Parties shall use their best efforts to resolve any such disagreement After such resolution any
rejthburment from the iirdemnified Patty to the indemnifying Part teade after such 30-day

period shall Include -interest at the Underpayment Rate from the dte such payment wa received

by the indemnified Party

Tax Treatment of the Sum-off

Representations

Tax Opinion Controlled hereby represents and warrants that it

has examined the Tax Opinion to be issued as of the Ditnbtit1on Date including without

limitation the facts tndtepesentations described.Or referenced thereinte th extent thtit they

relate to the plans proposals intentions and policies of Controlled or the Controlled Business

and the related Controlled Representation Letter and to the extent in reference to Controlled

or the Cotitrolled Business the fct i.reaen.ted and the representations made or referenced

therein aretrue correct and complete

11 Tax-Free Status Controlled hereby represents and watrants that it

has no plan or intention of taking any action or failing or omitting to take any action and knows
of no circumstance that could reasonably be expected to cause the Spin-off not to have Tax-

Free Status or cause any representation or factual statement made in this Agreement the

Separation Agreement the Tax Opinion or the Controlled Representation Letter to be untrue in

manner that-would have air adverse effiot on the Thxt -Status of the Spin-off

iii Plan or Series of Related Transactions Controlled hereby

represents and warrants that to the knowledge of Controlled and the management of Controlled

neither the Preliminary Transactions nor the Spin-off is part of plan or senes of related

tran$ actions pursuant to which one or more Persons will acquire stock representing fifty-

percent or greater interest within the meaning of Sections 355d and of the Code in

Controlled or any successor to Cntrouled

NOEDOCS 02064400131580101.6
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Covenant

Actions Consistent with Representations. and Covenants
Controlled shall not and shall not grant implicit or explicit permission to any other person to
take any action or fail to take any action where auth action or failure to act would be
InconSistent with or cause to be untrue any matenal information covenant or representation

this Agreement the Separation Agreement the Tax Opinion or the Controlled Representation
Letter

ii Preservation of Tax-Free Status Controlled Business Controlled

shall not take any action including but nOt limited to any cessation transfer or disposition of

all or any portion of the Controlled Buarnesa payment of extraordinary dividends to

shareholders and acquisitions or issuances of stock or pe1rnIt any Controlled Member to take

any such action and Controlled ahall not fail to take any such action or permit any Controlled

Member to iail to take any stiOh.actiofi where Such action or faihiretÆ act would have an adverse

on the Tax-Free Status of the Sphi off

iii Sales Issuanes and Redemptions of Eiuity Securities Until the

first day after the Restriction Period neither Controlled nor any ContrOlled Metuber shall or

shall agree to sell or otherwise issue to any Person or redeem or otherwise
acquire from any

Person any Equity Securities of Controlled or any Controlled Member irovided howver that

olJed may issusuh Eqmrity Seurities to the extent such ianariees saUsf Safe Hatbor
VIII ltelating to acquisitions in oineoion With persons omic of vicà or $afe

Harbor LX relann to
acictnsitions by retirement plan of an employer of Treasury Regulation

Section 355-7d and Controlled may issue Equity Secuntie provided that such lasuance

does not individually or when aggregated with other issuances and any transactions oecumng in

the four-year period begmmng on the date which is two years before the Distribution Date and

with any other transaction which is part of plan or series of related transactions within the

meaning of section 355e of the Code that includes the Spin-off excluding Issuances of Equity
Securities descnbed in clause above but mcluthng for the avoidance of doubt transactions

decnbed in Section 4biv beJow result in qne or more Persons aeqtunng directly or

indirectly as determined under SeUo 355e of the Cede taking into account applicable

constiuctive ownership roles stock representing 25% or greater mterest by vote or value in

Controlled or any successor thereto

iv TenderOffers Other Business Transactions Until the first day
aftet the RestrictiOn PeriOd4 neither Contri1ed not any Controlled lemher shall solicit aii.y

Person to make tender offer for or otherwise acquire or sell the Equity Securities of

Controlled participate in or support any unsolicited tender offer for or other
acquisition

issuance or disposition of the Equity Securities of Controlled or approve or otherwise permit

any proposed business combination or merger or any transaction which ifl the case of clauses

or individually 01 when aggregated with any other ttarisactins bce uiring within the

four-year period beginning on the date Which is tWo years before the DistributIon Dto Sd With

any other transaction which is
part of plan or series of related transactions within the meaning

of Section 355e of the Code that includes the Spin-off excluding issuances of Equity

Secunties described in Section 4bui1 above but including for the avoidance of doubt
.issuances of Equity Securities desen bed in Section 4bXiii2 above tsuIts iii on or more

10-
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Pesonsacquiiindirectly indirectly as trthined under SectiOn 355e of the Code taklng

into account applicable constructive ownership rules stock
representing

25% or greater

Interest by vote or value rn Controlled or any succeasor thereto In additjoi neithex

ControlLed nor any Controlled Member shall at any irne whether before or subsequent to the

expiration of the Restriction Period engage in any action described in latises or of

the preceding sentence if it is pursuant to an arrangement negotiated in whole or in part prior
to

the first anntversary of the Sprnoff even if at the time of the Spmoff or thereafter such action is

subject to VtI0US CondftiOflS

Dispositions of Assets Until the first day after the Restriction

Period neither Controlled nor any Controlled Member shall or shall agree to sell transfer or

otherwise dispose of aSsets including for such purpose any shares of capital stock of

Subsidiary and any transaction treated for tax purposes as sale transfer or disposxtmn that in

the aggregate constitute more than 50% of the gross assets of Controlled The foregoing

sentence shall not apply to sales transfers or dispositions of assets in the ordinary course of

b..smess The percentage of gross assets of Controlled sold sfhrred or otnerwise cusposea of
shall be based on the fair market value of the

gross assets of Controlled as of th Distribution

Date For purposes of this Section 4bv merger of Controlled with and into any Petson shall

constitirte disposition of all ofthc asetsofConirolled

vi Liquidations Mergers Reorganizations Until the first day after

the Restrictin Period1 Controlled shaU not and shall not agree to voluntarily dissolve or

hqwdate or engage in any merger except for Cash Acquisition Merger consolidation Or other

reorganrsatlon provided however that notiung in this Section 4bvi shall prohibit any merger

involving controlled not titherwise prOhibited by SectiOm4biv

vii Pemüned Transactions Notw iangtherestrictions otherwise

imposed by Sections 4biii through 4bvi during the Restriction Period Controlled may
issue or redeem Equity Secunttes of Controfled or any Controlled Member in transaction that

would otherwise breach the covenant set forth in Section 4bm approve participate in

support or otherwise permit proposed business combination or transaction that would otherwise

breach the covenant set forth in Section 4biv soIl or otherwise dispose of the assets of the

Controlled Group in transaction that would otherwise breach the cOvenant set forth in Section

4bv or merge Controlled with another entity without regard to which entity is the

surviving entity in transaction that would otherwise breach the covenant set forth in Section

4bvi if and only if such transaction or action would not violate Section 4bi or Section

4bii and Section 4bXviij is satisfled

viii Supplemental Tax Opinion Prior to entering into any agreement

contemplating transaction or action described in clauses or of Sectin 4bvn
and prior to consummating any such transaction or action Controlled shall provide Distributing

with an unqualified Tax Opinion from Gerber Eisenberg LLP or another Independent tax

advisor reasonably acceptable to Distributing such Tax Opinion being in farm and subztanc.e

satisfactory to tisthbuting in its sole and absolute discretiofl and in determining whether an

opinion is satisfactory Distributing may consider among other factors the appropriateness of

any underlying assumptions and managements representations if used as basis for the opinion

-.11-
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providing that such transaction or action will not adversely afftct the Tax-Pree Status of the

Spinoff

Liability for Undertakina Certain Actions Notwithstanding anything in

this Areeinent to the contrary Controlled shall be responsible for and shall indemnify and hold

harmless DistrIbuting and each
Distributing Member from and

against any liability for Taxes that

axe attributable to or result from any act or failure to act by Controlled or any ContrIled

Member which action or failure to act breaches any of the representations or covenants

contained in Socilori herecf without. regard to the exceptions or proisos set forth in scch

provisions expressly including for this puipose any Permitted Transactions and any act or

failure to act that breaches Section 4bi or 4bçn regardless of whether such act or failure to

act is permitted by Section 4biu through 4bvu and Tax counsel withdrawing all or any

portion of the Tax Opinion because of breach by Controlled or any Controlled Member of

representation made In this Agreement

cl Cooperaticm.

Distnbutmg shall reasonably cooperate with Controlled in

connection with any request by Controlled for an- unqualified Tax Opinion pursuant to Section

4bvni and shall use its reasonable best efforts to assist Controlled in obtaining an unqualified

Tax Opinion pursuant to Section 4bviii

ii Until the first day after the lestriction Penod Controlled shall

provide adequate advance notice to Distributing in accordance with the terms of Section 4dili
of any action described in Sections 4bi through 4bXvi within period of time sufficient

enable Distributing to seek injunctive relief pursuant to Section 4e in court of competent

jurisdiction

iii Each ntic required by Section 4dii shall set forth the terms

and conditions of any such proposed transaction including without limitation the nature of

any related action proposed to be taken by the board of threetrs of Controlled the

approximate number of Equity Securities and theit voting apd economic tights of Controlled or

any Controlled Member if any proposed to be purchased sold or otherwise issued the

approximate value of Controlleds assets or assets of any iontrolled Member proposed to be

transfened and the proposed timetable forsuch transaction all with sufficient particularity to

enable Distributing to seek such injunctive relief Promptly but in any event within 30 days
after Distributing .redeives such written notice from Controlled Distributing shall notify

lControflecl in writing of Distributings decision to seek inju.nctive relief pursuant to Section 4e.

Enforcement The Parties acknowledge that rneparabLe harm would occur

in the event that any of the provisions. of this Section were not peifbrined in accordance with

their.specific terms or were otherwise breached The Parties agree that in order to prese ie the

Tax-Free Status of the Spin-off injunctive
relief is appropriate to prevent any violation of the

foregoing covenants provided however that injunctive relief shall not be the exclusive legal or

equitable remedy for any such violation

Method Timing and Character of Payments Required by This Agreement

-12-
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Payment Avaliabie funds Thterest All payen hetcen
the Parties made pursuant to this Agmement shall be made in immediately available funds

Payments shall be made within thirty 30 days cii
receipt of

rejuest therefcir except for

payments with respect to Estimated Tax Returns which shall be made immediately upon request
and payments with respect to Tax refunds or other Tax Benefits which shall be made thirty 30
days after

receipt or realization Except as otherwise provided herein any payment not made

within thirty 30 days shall thereafter bearinterest at thoUnderpa ymritRate.

Characterization cif Payments My payment other than interest thereon
made hereunder by Distributing to Controlled or by Controlled to flistributmg shall be treated

by all Parties fr Tax purposes to the extent permitted by law and for accounting purposes to the

extent pennltte4l by generally accepted accounting principles as capital contributions or non

txablc thvidend distributions as the case may be as if made
prior to the close of business on the

DistiWtjo Date

Tax Rerutris Cooperatio Doctimeit nton Confidenalit

Provision of 000Derahon iDocuments and Other Information Uppu the

reasonable request of Party to this Agreement the other Party liall provide and shall cause tha

members of the Affiliated Group to provide the requestmg Party promptly upon request with

such cooperation and assistance documents and ether information as may reasonably be

requested by such Party in connection with the preparation and filing of any original or

immended Tax or Jnfbrmation Returti the conduct of any audit or other examination or any

judicial or adrnniistratrve proceeding involving to any extent Taxes Or Tax or Information

Returns within the scope of this Agreement or in the Yenuicatioti by Party of an anotxnt

payable hereunder th or receivable hereunder from the other Party Such cooperation and

assistance shall include without hirutation the provision of books records Tax and

Information Returns documentation or other information relating to any relevant Tax or

Inforniation Return the executIon of any document that may be necessary or reasonably

helpful in connection with the filing of any Tax or Information Retum or in corntectlon with any

audit proceeding suit or action Of the type generally referred to iti the preceding sentence

including wit.hont lhmtation the execution of powers of attorney and extensions of applicable

statutes of mutations with respect to Taic and Infonmatpm Returns wluth Distributing may be

obhgate4 file on behalf of Controlled Meniber pursuant to Sectitrn 2ai hereof ul the

prompt and timely filing of appropriate claims for refuitd and iv the use of reasonable best

efforts to obtain any documentation from governmental authority or third Party that may be

necessary or helpful in connection with the foregoing Each Party shall make its employees and

facilities vailableon mutually convenient basis to facilitate such cooperation

Retention of Books and Records Distributing and Controlled shall retain

or cause to be retained and shall cause each member of the relevant Affiliated Group to retain

all Tax Returns filed pursuant to Section 2ai hereof and all books records schedules work

papers and other documents relating theinto in accordance with Distributing records retention

policy as in effect from time to time Distributing will provide Controlled with copy of its

record retention policy in effect as of the date of this Agreement and thereafter shall provide

Controlled with notice of material modifications to such policy in timely manner Controlled

may request that Distributing make specific exceptions to its record retention policy and
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Distribtiting will use reasonable efforts to accommodate such requests .Notithstandin the

foregumg each Party agrees to give the other Party reasonable wntten notice
prior to

transfernng destroymg or discarding any Tax Returns or boolca and records of or including the

other Party and if ii Party so requests shall and shall cause their Mertibers as applicable1 to

allow the requesting Party to take prssesston of such books and records or copies thereof

taus and Other lnf matio Regardina Audits and iitaUon Eaoh

Party shall use reascialle effortsto keep the other Party adviSed me to the StatUS of Tax audits

and litigation Involving any isuerlating to any Taxes Tax .or.tnfOrmatiàn Retams or Tax
BÆefits subject to indmnfication under this Agreement To the extent relatin to any such

issue each Party shall promptly furnish the other Party copies of any inquiries or requests for

information from any Taxing Authority cr ny .àther alitninistrative judicia or other

governmental authority as well as copies of any revenue agents report or sthiilar report notice

of proposed adjustment Or notice of deficiency

Confldentalp of Documents anu Information Except as required by law

or with the prior written consent of the other Party all Tax and Information Returns documents
schedules work ap0ts an similar items and all infarmation contained therein which Tax and

Information Returns and other materials are within the scope of this Agreement shall be kept
confidential by the Parties hereto and their Representatives shall not be disclosed to any other

person or entity and shall be used only for the purposes provided Jierein

Contests and Audits

Notification of Audits or Disputes Upon the receipt by Party of notice

of any pending or threatened Tax audit or assessment which may affect the hability for Taxes
that are subject to indemnification hereunder such Party shall promptly notify the other Party in

writing of the receipt 01 such notice

Control and etdement

Subject to Section 7bh Thsthbutmg shall have the right and

obligation to control and to represent the intetest of all affected taxpayers in any Tax audit or

administrathre judicial or other proceeding relating in whole or in part to any Pro-Closing

Taxable Period or Straddle Period and to employ counsel of its choice provided however that

with
respect to such issues that may impact Controlled or any Controfled Member for any such

Taxable Period or Straddle Period Distributing shall in good faith consult with Controlled as

to the handling and disposition of such issues and shall not enter mto any settlement that

impacts Controlled or any Controlled Member wlthQut the written consent of Controlbitl which

shall not be unreasonably withheld and provided further that the
appropriate officer of

Controlled shall dchvet to the appropriate officer of Distributing written response to any
notification by Distributing of proposed settlement within ten 10 days of the

receipt
of such

notification If Controlled fails to so respond within such ten-day period Controlled shall be
deemed to have consented to theproposed settlement

ii Controlled and its ibsidiaries shall have the right and oblition

subject to the use of services under the Transition Services Agreement to control any Tax audIt
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or judicial or other proceeding telated to Income Taxes Of the ComóIled Group for Post-

Closing Taxable Penods and Other Taxes far all Taxable Periods for which Controlled

Members are solely responsible under this Areenieifl

Delivery of Powers of Attorney with Other Documents Controlled shall

execute and deliver to Disnbi4lng promptly upon request powers of
attorney authorizing

tistnbuimg to extend statutes of hmrtations receive refundsr negotiate settlements and take such
other actions that Thstributmg reasonably conaiders to be appropriate in exercising its control

rights pursuant to Section 7bi hereof and any other documents reasonably necessary to effect

the ercising of auch .contitl rights

Arbitration Except as otherwise specifically provided in thia Agreement any and
all diSputes controversies or claims ansthg out of rulating to or in onnecraon with this

Agreement including without limitatIon any dispute tegarding its arbitrability Validity or

termination or the performance or breach ther.eof shall be exclusively and finally settled by
arbitration in the manner as Fovided rn Section 15a of the Separation Agreement whether or
not such Separation Agreement is then in effect it being the understanding of the Pathos that
the provisions of such Section 75a shall be deemed to be incorporated herein by this
eference.

Miscellaneous

Bffecttvenes This Agreement shall be effective from and after the

Distribution Date and any liabilities hereunder shall survive until 60 days following the

expiration of any applicable statute of hmltations

Entire Agreement Except .as otherwise provided .berein this Agreement
contains the entire agreement among the Parties hereto with respect to the subject matter hereof
This Agreement terminates and supersedes any and all other sharing or allocation agreements
with

respect tq Taxes in effect at the time of the Spin-off between the re-Spin-off Group and the

Controlled Menibers

rformance
Distributing and Controlled will cause to be performed and

hereby guarantee the complete and prompt performance of all actions agreements and

obligations set forth herein to be performed by the members of their respective Member Groups
asconstituted followig the DistributionDate

Severability In case any one or more of the provisions contained in this

Agreement should be invalid illegal or unenforceable3 the enforceability of the remaining
provisions hereof shall not in any way be aftbcted or impaired thereby It is hereby stipulated
and declared tO be the intention of the Parties that they would hve executed the remaining
terms provisions cOvenants and isthctins hereof without including any of such which may
hereafter be declared invalid void or unenforceable in the event that any such term provision
covenant or restriction is hereafter held to be rnvahd vord or unenforceable the Parties hereto

agree to use their best efforts to find and employ an alternate means to achieve the same or

substantially the same result as that conteni$ated by such tn pIQVSI0fl covenant or
restriction

15-
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WÆiver Neither the failure nor any delay the paz..of any fty hereto

to exercise any itght under this Agreement shall operate as waiver thereof nor shall any single

or partial exercise or any rtgbt preclude any other or further exercise af the same or any other

nor shall atry ivcr of aiy right with respect to any occurren he constnled as waiver

of such
right with respect to eny ether o1ete

Governing Law This Agreemetit shall governerl by and construed in

aceialance with the internal laws of the State of illinois without regard to the donflict of laW

principles thereof

Notices All nOtices requests elanns demands and other conununications

required or permitted to be given hereunder will be in writing and will be delivered by hand or

telecopied e-niailed or sent postage prepald by registered cettifled or express mail or reputable

overnight courier service and will be deemed given when so delivered by hand or teleopied
when e-mail con matlon is received if delivered by emall or three Business Days after being

so imtiled one Business Day in the case of express mail or ovemigot courier service All such

notices requests clsums demands ani other comniumeabons will be addressed as set forth

below or pursuant to such other instflaetions as may be designated in writing by the Party to

receive such no1ice

.11 to Wilbert

Wilbert.hio

2i3 Gardnerlkoad

Broadview .11 6O15

Mten.tiore Qreg Bonier

Telecopy 7O8 8.t646
E-mail gbotnerw.i1bertine.eom

if to Funeral ServIces

Wirttuneral ervices Inc

3rdnerRoad
Brodview IL 60155

Attention Anthony Colson

Telecopy 708 865- l64
E-mail teojson@wIbertonlrne coin

Mothficatioxi or Amendment This Agreement may be amended at any

time by written agreement executed and delivered by duly authorized officers of Disthbtnlng and

Controlled

Successors and Assigns Partys rights and obligations under this

Agreement may not he assigred except by operation of law without the prior written consent of
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the other Party All of the provisions p1 thi .AreernetiX shall be binding upon and inure to the

benefit of the Party and their respective successors and permitted assigns and shall survive any

acquisition disposition or other corporate resthietring or transaction involving any Party

NO ThirdPart Bnfithtis Th Agreement ía solely lot the benefit of

the Parties to this Agreement and their respective Subsidlanes if any and should not be deemed

to eoner upon other Persons
-any remedy claim liability reimbursement claim of action or

other right in excess 01 thQse existing without -tb-Agreement

Countewaxts lTeadins This Agreement may be executed in any number

of counterparts each such counterpart being deemed to be an onginal instrument and all of such

counterparts shall together constitute one and the same Lnstrument The section nnmbers and

-ciptions -herein .arO for-.-n .iiies of reference only do -not constitute -part -of this Agreement

and shall not be deemed to limit -or otherwise -affect.any of the provisiOnS .hereof

Predecessors and Successors To the ete reeessary gie eect the

purposes of this Agreement any reference to any corporation Affiliated Group or member of an

Affiliated Group sbaWalso iniude any predeeesors-or successors theieto by operStion --cf -law or

-otherWise

rn er-.Manraic Suhjec.t-o the provisions hereof the Parties-hereto

shall make execute acknowledge and deliver such other rustruments arid documents and take

all such other actions as may be reasonably required in order to effectuatc the purposes of this

Agreement and to consummate the transactions contemplated hereby Subject to the provisions

hereof each Party shall in conneCtion with entering into this Agreement perfonrung its

obligations hereunder and taking any arid all actions relating hereto comply with all applicable

laws regulations -orders and- .deLcrees -obtain all required and approvals and make all

required filings with any governmental agency other regulatory or administrative agency

cOxmmssloti or similar authority and promptly provide the other Party with -all such information

asit may-reasonably request fri order to be able to comply wtli the piovlains this-sentence..

Setoff All pa.ntcnts to be n-.ade by-any Party uuiIer this A.reneflt shall

be made without setoff counterclaim OT withholding all of which are expressly waived

Costs and Expenses Unless otherwise -speci-ficafly pro-ide4 herein or in

-the Transitioti -Services Agreement each Party agrees to-pay -its own coSts and expenses resulting

---frth the ilfiflment of its respective obligations hereunder

Rules Of Qonstruction Any ariibigui.tie -shall be resolved without regard

to -whieh.Party afted the Agreement

-Signature page follows

--17-
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IN WTtNBS WEERIOPthe Parties heret hare ed this Agreemnt to be d1r
exeete on.thefr ective behalf by tbeir respective di1y anthorled officers as of the day .aitd

year above written

WILBERT INC

.Nanie Botner

TiUersidcnt

BE..ERA1 SIR ES INC

JI2
yCoIson

TfteresMent

TAAirERSAOiuMENT



Exhibit 6.2

TRANSITION SERVICES AGREEMENT

BETWEEN

WILBERT INC

AND

WJLBERT FUNERAL SERVICES INC
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.TNSITION SERCS AGREEMENT

THIS TRANSITION SERVICES AGREEMENT this Agreement dated as of

December j9 2008 between Wilbert mc an ilimois corporation Wilbert and Wilbert

Funeral Services Inc an illinois corporation Funeral Services Wilbert and Funeral Services

each being referenced herem individually as Party and collectively as the Parties

ARTICLE

DEFINITIONS.

For the purpose of this Agreement the following capitalized terms shall have the

following meanings

1.1 Category of Service Category of Service shall mean each category of the Services

consisting of Human Resources Support Finance Support Treasury Support and IT Sutport

1.2 Expiration Date Expiration Date shall have the meaning set forth in Section 2.1

1.3 Entity Entity shall mçan any corporation association partnership general or

limited joint venture trust estate hmited liability company or other legal entity or

organization

1.4 Force Majeure Force Majeure shall have.the meaning set forth in Article 10

Impracticable Impracticable and words of similar import shall have the meaning
set.forth in Section 2.3

1.6 Person Person means any individual or Entity.

1.7 Rate Rate means the rate per annum equal to the prime rate as reported in the

Money Rates column of the Wall Street Journal as the same changes from time to time plus

four percent 4%
1.8 Separation Agreement Separation Agreement shall mean that certain Separation

Agreement dated as of the date hereof between the Parties

1.9 Services Services shall mean the services described on Schedule attached hereto

and by this reference mad.e part hereof

1.10 Subsidiary Subsidiary of either Party means corporation or other Entity whether

incorporated or unincorporated of which securitiçs or interests hav.ing by the terms thereof

ordinary voting power to elect at least majority of the board of directors or others performing

similar functions with respect to such corporation or other Entity are directly or indirectly owned

or controlled by such Party or by any one or more of its Subsidiaries or by such Party and one

or more of its Subsidiaries FOr purposes of this Agreement Funeral Services shall not be

deemed to be Subsidiary of Wilbert
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1.11 Time of Distribution Time of Distribution shall have the meaning set forth in the

Separation Agreement

1.12 Transaction Agreements Transaction Agreements shall have the meaning set forth

in the Separation Agreement

ARTICLE

SERVICES

2.1 Provision of Services Except as otherwise provided herein inÆluding the early

tennination provisions contained in Section 5.1 Wilbert shall provide or dause to be provided to

Funeral Services or its Subsidiaries as applicable the Services from the Time of Distributidn

through the first anniversary of the date thereof the Expiration Date provided however that

the Expiration Date with respect to one or more of the Categories of Servicesshall be extended

to the eighteen month anniversary of the date hereof if Funeral Services is not in default

hereunder on such first anmversary and Funeral Services
gives Wilbert wntten notice of

extension at least sixty 60 days prior to such first anniversary which notice shall specif the

Categones of Services as to which the Expiration Date is bemg extended

Service Parameters Wilbert shall not be required to provide or cause to be provided

any Service for purpose other than for the conduct of the businesses of Funeral Services and its

Subsidianes substantially in the manner which such businesses were conducted pnor to the

Sdparation Date Funeral Services shall not and shall not permit any of its Subsidiaries to sell

transfer assign or otherwisuse the Services provided hereunder in whole or in part for the

benefit of any other Person or entity

2.3 Impracticability Wilbert shall not be required to provide or cause to be provided any
Service to the extent the performance of suCh Service in the reasonable judgment of.Wilbert
becomes Impracticable as result of cause or causes outside the reasonable control of

Wilbert or to the extent the performance of such Services would violate any applicable laws
.mles or regulations

2.4 Services Performed by Others At its option Wilbert may cause any Service it is

required to provide hereunder to be provided by Subsidiary of Wilbert or by any other Person

that is providthg or may from time to time provide the same or similar Service to Wilbert or any
of its Subsidiaries

2.5 Additional Resources In providing the Services neither Wilbert nor any of its

Subsidiaries shall be obligated to hire any additional employees ii maintain the

employment of any specific employee iii purchase lease or license any additional equipment

or materials or iv pay any costs related to the transfer Of any data to Funeral Services or any
alternate Supplier of Services

2.6 Service Representative The Pnrties shall each appoint representative with respect to

each Service each Service Representative The Service Representatives with respect to each

Service shall coordinate the requesting scheduling and delivery of such Service Either Party
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may nominate substitute Service Representative for itself with respect to Service at any time

upon reasonable notice to the otherParty

2.7 No Right to Marks Etc This Agreement does not confer upon either Party the right to

use any trademark service mark trade name assumed name or other trade right of the other

Party

.. RTICLE3

COMPENSATION

.3.1 Charges for Services

During thôperiod from the Time of Distribution through the first anniversary of

the date thereof Funeral Services shall pay Wilbert the sum of $40000 per

month .5

During tue penoa of extension of the Expiration Date Funeral Services shall pay
Wilbert the amount per month equal to the sum of the amounts set forth on

Schedule for the Categones of Service as to which the Expiration Date has been

extended

The charge for each month shall be paid on the last day of such month

Late Payments Late payments shall bear interest at the per annum rate equal to the

Rate as the same changes from time to time which interest shall be due and payable upon
demand

ARTICLE

GENERAL OBLIGATIONS STANDARDOF CARE

.4.1 Performance Parameterst Wilbert Subject to Sections 22 2.3 2.4 and 2.5 and

Article .10 and the other terms and conditions of this Agreement Wilbert shall perform its

obligations hereunder in accordance with the Wilbert performance parameters for each Service

set fOrth on Schedule and where no Wilbert performance parameters are set forth Wilbert

shall use reasonable efforts to provide Services in accordance with its policies prOcedures and

practices in effect with respect thereto and shall exercise the same care and skill as it exercises in

performing similar services for itself

4.2 Performance Parameters Funeral Servkes Funeral Services shall comply with the

Funeral Services performance parameters for each Service as set forth on Schedule Where no
Funeral Services performance parameters are set forth Funeral Services shall connection with

receiving Services follow Wilbert policies procedures and practices including providing

information and documentation reasonably requested by Wilbert for Wilbent orits designee to

perform the Services hereunder and making available as reasonably requested by Wilbert
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sufficient resources and timely decisions approvals and acceptances so that Wilbert may
accomplish its obligations hereunder in timelymanner

Transitional Nature of Services Changes The Parties acknowledge the transitional

nature cf the Services and agree that Wilbert may make changes from time to time in the manner

of perfonmng the Services if Wilbert is making similar changes in performing smiilar services

for itself and its Subsidianes and if Wilbert furnishes to Funeral Services at least 60 days wntten

notice regarding such changes

.4.4 Good Faith Cooperation Consents The Parties will use good faith efforts to

cooperate with each other in all matters relating to the provision and receipt of Services Such

cooperation shall include exchanging information and using reasonable efforts to obtain all third

party consents licenses sublicenses or approvals necessary to pennit each Party to perform its

obligations hereunder including by wayof example not by way of limitation rights to use third

party software needed for the performance of Services The costs of obtaining such third party

consents licenses sblcenses or approvals shall be borne solely by Funeral Services Eacn Party

will maintain in accordance with its standard document retention procedures documentation

supporting the information relevant to cost calculations and cooperate with each other in making
such infonnation available as needed in the event of tax or regulatory audit whether in the

United States or any other country

ARTICLE
EARLY TERMINATION

Early Termination Wilbert may terminate its obligation to provide the Services if

Funeral Services fails to pay any amount which is due and payable hereunder or Funeral

Services materially breaches any other provision hereunder and does not cure such breach

hereunder within ten 10 days after being notified of suchbreach

5.2 Survival Those Sections of thi Agreement that by their nature are intended to

survive termination will survive in accordance with their terms

ARTICLE
CONFIDENTIALITY

The terms of the Confidentiality provisions at Section of the Separation Agreement
shall apply to any Confidential Jnformation as defined therem of either Party provided to the

other in connection with this Agreement

ARTICLE7
RELATIONSHIP BETWEEN THE PARTIES

The relationship betwqen the Parties established under this Agreement is that of

independent contractors and neither Party is an employee agent partner or joint venturer of or

with the other Funeral Services agrees to grant Wilbert personnel access to sites systems and
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information subject to the provisions of confidentiality in Article as is necessary for Wilbert

to perform its obligations hereunder

ARTICLE

LIMITATIONS INDEMNIFICATION

S.1 LIMITATIONS.Notwithstanding anything to the contrary contained herein

IN NO EVENT SHALL WILBERT OR ANY OF ITS SUBSIDIARIES
AFFILIATES OR ITS OR THEIR DIRECTORS OFFICERS OR
EMPLOYEES BE LIABLE TO FUNERAL SERVICES OR ITS

SUBSIDIARIES OR AFFILIATES FOR ANY LOST PROFITS LOSS OF
DATA LOSS OF USE COST OF COVER BUSII\TESS INThRRUPTION OR
OTHER SPECIAL INCIDENTAL INDIRECT PUNITIVE OR
CONSEQUENTIAL DAMAGES HOWEVER CAUSED UNDER ANY
THEORY OF LIABILITY INCLUDING. NEGLIGENCE RISING FROM
THE PERFORMANCE OF OR RELATING TO THIS AGREEMENT
WHETHER OR NOT ANY OF WILBERT OR ITS SUBSIDIARIES
AFFILIATES OR iTS OR THEIR DIRECTORS OFPICERS OR
EMPLOYEES HAS BEEN ADVISED OF TIlE POSSIBILITY OF SUCH
DAMAGES

SUBJECT TO THE OTHER LIMITATIONS CONTAINED IN THIS
SECTION 8.1 IN NO EVENT SHALL WILBERT OR ANY OF ITS

SUBSIDIARIES AFFILIATES OR ITS OR THEIR DIRECTORS OFFICERS
OR EMPLOiBES BE LIABLE TO FUNERAL SERVICES OR ITS

SUBSIDIARIES OR AFFILIATES HEREUNDER FOR ANY ACT OR
OMISSION UNLESS SUCH ACT OR OMISSION CONSTITUTES GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT

EXCEPT AS OTHERWISE EXPRESSLY SET FORTH HEREIN WILBERT
MAKES NO WARRANTIES EXPRESS IMPLIED OR STATUTORY
INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE
WITH RESPECT TO THE SERVICES OR OTHER DELIVERABLES
PROVIDED BY IT HEREUNDER

8.2 Ifldemnification Funeral Services shall indemnify and hold harmless the Wilbert

Indeninitees as defined in the Separation Agreement in respect of all Liabilities as defined in

the Separation Agreement related to arising from asserted against or associated with Wilberts

providing Services hereunder Such indemnification obligation shall be Funeral Services

Liability for purposes of the indemnification provisions of Section 4.1 of the Separation

Agreement and the provisions of SectiOn 4.4 thereof with respect to indemnification shall

govern with respect thereto
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ARTICLE
FORCE MAJEURE

Wilbert will be excused for any failure or delay in performing any of its obligations under

this Agreement to the extent such failure or delay is caused by Force Majeure Force Majeure
means any act of God any accident explosion fire ice earthquake lightning tornado

hurricane or other severe weather condition or calamity any civil disturbarice labor dispute or

material labor shortage any sabotage or acts of terrorism any acts of public enemy upnsmg
insurrection civil unrest war or rebellion any action or restraint by court order or public or

governmental authonty or lawfully established civilian authorities or any other circumstance or

event beyond Wilberts reasonable.confrol

ARTICLElO
DISPUTE RESOLUTION

ANY DISPUTE CONTROVERSY OR CLAIM BETWEEN THE PARTIES HERETO
ARISING OUT OF OR RELATING TO THIS AGREEMENT INCLUDING WITHOUT
LIMITATION DISPUTES CQNcEiNING THE VALIDITY INTERPRETATION OR
PERFORMANCE OF OR UNDER THIS AGREEMENT OR ANY TERM OR
PROVISION HEREOF SHALL BE EXCLUSIVELY GOVERNED BY AND SETTLED
IN ACCORDANCE WITH THE PROVISIONS OF SECTION 75 OF THE SEPARATION
AGREEMENT

ARTICLE11
MISCELLANEOUS

11.1 Entire Agreement This Agreement the Separation Agreement the other Transaction

Agreements and any Annexes Exhibits and Schedules attached hereto and thereto constitute the

entire agreement among the
parties with respect to the subject matter hereof and thereof and shall

supersede all prior written and oral and all contemporaneous oral agreements and understandings
with respect to the subject matter hereof and thereof

11.2 Notices All notices and other communications required or permitted to be given by any
Party pursuant to the terms of this Agreement shall be in writing and shall be deemed to have

been duly given when delivered in person by express or Overnight mail
delivery by nationally

recognized courier delivery charges prepaid or by registered or certified mail postage prepaid
return receipt requested as follows

if to Wilbert

Wilbert Iiic

2913 GardnerRoad

Broadview IL 60155

Attn Greg Botner

if to Funeral Services
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Wilbert Funeral Services Inc

2913 Gardner Road

Broadview IL 601.55

Attn Anthony Colson

Either Parts may change its address for purposes hereof by sending written notice thereof to the

other Party in accordance with this Section All notices and other communication shall be

deemed to have been given and received on the date of actual delivery

113 Binding Effect Assignment Third-Party Beneficiaries Funeral Services may not

directly or indirectly in whole or in part whether by operatiOn of law or otherwise assign or

transfer this Agreement or its rights or obligations hereunder without Wilberts prior written

consent and any attempted assignment transfer or delegation without such
prior wntten consent

shall be voidable at me sole option of Wilbert IEoming in this Agreement snail restrict any

transfer of this Agreôrnent by Wilbert whether by operation of law or otherwise Without

limthng the foregoing this Agreement shall be binding upon Wilbert and the other members of

the Wilbert Group and Funeral Services and the other members of the Funeral Services Group

and subject to first sentence of this Section 11 their respective legal representatives

successors and assigns and nothing in this Agreement express or implied is intended to confer

upon any other Person any rights or remedies of any nature whatsoever under or by reason of.this

Agreement

11 Offset In addition to and not in hmitation of any other remedies any member of the

Wilbert Group or any Wilbert indeninitee as defined in Section 1.1 of the Separation

Agreement may be entitled to under the Separation Agreement or any Transaction Agreement

including this Agreement any member of the Wilbert Group or any Wilbert Indemnitee may

satisfy any amounts owed to such member of the Wilbert Group or Wilbert Indenimtee by any

member of the Funeral Services Group by means of an offset against any amounts anymember
of the Wilbert Group may from time to time owe to any member of the Funeral Services Group

or any Funeral Services Indemnitee whether underthe Separation Agreement any Transaction

.Agreement including this Agreement or any other agreement or arrangement existing between

any member of the Wilbert Group and any member of the Funeral Services Group or otherwise

11.5 Counterparts This Agreement including any Annexes Schedules and Exhibits

hereto and the other documents referred to herein may be executed in counterparts each of

which shall be deemed to be an original but all of which shall constitute orie and the same

agreement

11.6 Severability If any term or other provision of this Agreement or any Annexes

Schedules or Exhibits attached hereto is determined by court admimstrative agency or

arbitrator to be invalid illegal or incapable of being enforced by any ml of law or public policy

all other conditions and provisions of this Agreement will nevertheless remain in full force and

effect so long as the economic or legal substance of the transactions contemplated hereby is not

affected in any manner materially adverse to any Party Upon such determination that any term

or other provision is invalid illegal or incapable of being enforced the Parties shall negotiate in

good faith to modify this Agreement so as to effect the original intent of the Parties as closely as
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possible an acceptable manner to the end that transactions contemplated hereby are fulfilled to

the fullest extent possible

11.7 Failure or Indulgence Not Waiver No failure or delay on the part of any Party in the

exercise of any right hereunder shall impair such right or be construed to be waiVer of or

acquiescence in any breach of any representation warranty or agreement herein nor shall any
single or partial exercise of any such right preclude other or further exercise thereof or of any
otherright

11.8 Amendment No change or amendment will be made to this Agreement except by an

instrument in writing signed on behalf of eachóf the Parties

11.9 interpretation The headings contained in this Agreement in any Aiinex Exhibit or

Schedule hereto for reference purposes only and shall not affect in any way the meaning or

mterpretation of this Agreement Any capitalized term used in any Annex Schedule or Exhibit

but not othervise defined therein shall have the meaning assigned to such term in this

Agreement When reference is made this Agreement to an Article or Section or an Annex
Exhibit or Schedule such reference shall be to an Article or Section of or an Annex Exhibit

or Schedule to this Agreement unless otherwise indicated As used herem the word

mcludmg and words of similar import when used in this Agreement shall mean including
without limitation

Page Follows
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IN WITNESS WHEREOF each of the Parties has caused this Agreement to be executed

in duplicate originals by its duly authorized representatives as of the date written above

WILI3ERT INC

Name Greg Bother

Title President

WILBERT FUNERAL SERVICES

ótj td

Name Anthony

Title President

TRANSmON SERVICFS AGREMJNT



SCHEDULE
SERVICES

Human Resources Support Monthly Cost.$4.000

Draft company policies andpersonnel manual

Network with various benefit providers

Source additional health care providers to furnish quotes on benefit plans

Annual review of employee benefit plans

Communicate benefit changes to employees

Answer employeô questions on benefit plans and disputed claims

Assist in writing job descriptions and placement Of ads

Provide advice in personnel matters

Draft termination letters and severance agreements

Provide explanation of benefits during dismissal meeting

Treasury Support Monthly Cost-$ 10000

Negotiate banking fees and lines of credit

Convey our financial results to the bank as needed
Maintain banking relationthips

Monitor debt schedules

Review bank covenants and commumcate with fmance if we are in jeopardy of not

meeting the ratios

Prepare Covenant Compliance Certificates for signature and submission on quarterly

basis

Perform daily banking transactions borrowing debt repayment investing excess cash

Perform interest.accrual calculation

Audit monthly interest invoices

Participate in quarterly business review meetings with Bank of America

Finance Suport Monthly Cost-$6000

Federal tax return preparation

State tax retUrti preparation

Secure property casualty insurance Directors Officers liability auto business

interruption general liability etc

Maintain relationship with insurance broker

IT Support Monthly Cost-$20000

Provide network support

Provide S.yteline functionality support

Maintain relationships with industry peers and consultants

Resource for new report generation in Crystal reports
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Assist Funeral Services in transitioning from wilbertinc.com email domain name

Provide email accessto emails receivl through wilbertinc.com email domain name and

through new email domain name

Provide blackberry access and support

Provide new data mart applications

Resource for exploring alternative applications

-4-
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Exhibit 6.3

AC.INAs.PLY AcM
1ETWEEN

WiLiiar INC 0/lilA .WILBERT PLASTIC SiVICES

ANDFjiVICES INC.
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MANUAcuRING AND SUPPLY AGREEMENT

Tills 1A .ArnRiNG AND SUPPLY AGREMENr this Agreement is made and

entered into as of this 1ay of Oceih 2008 by and between WIL1ER1 INC an Illinois cOrporation
d/b/à WILBERT PLASTIC SERVIclS with its principal p1ae of business at 29.13 Gardner Road
Broathiew Illinois 60155 Plastics and WILBERT FUNERAL SERVICES INC an illinois

corporation With its principal place of büsitiess at 2913 Gardner Roan rOadview illinois 60155

Fitneral Services eath individually Party and collectively the Parties

RECITALS

Plastics is division of Wilbert Inc Wilbert that designs manufactures distributes

and sells therlnofortned and nijectioii molded custom plastic products and other component parts

Puneral Servrces is wholly oviied subsidiary of Wilbert that supplies nationwide

network of licensees with niost of the components required for burial vault manufacturing including

inlds4 adhesives and vault liners

Funräl Services purchases therinoformed plastic death care products fram Plastics

Wilbert iYtends to spin off Funeral Services tO the Wilbert shareholders on or bliut

ecember 31 2008 the Spin-Of

The Parties desire to enter nib this Agreement to set forth the terms and conditions of the

purchase by Funeral Services of products from Plastics after the Spin-Off is effected

Confidential Information means any and nil business or technical

mforniation in any form or medium relating to the disclosing Party business including data designs

conceps ideas processes methods techniques specifications formulas compositions know-how
pricing financial iiifofmation information relating to contracts trade secrets and other information that

reasonable person Would consider from the nature of such .busines or technical inforntlbn and

eircumstatices of its discIsute confidential to the discloing Party provided however that thforinntjo

disclosed by the disclosing Party shall not considered Confidential Information to the extent that

such information is required by law to be disclosed by such Party provided that the Party receiving such

GR\EEMENT

In cohsinleratitin Of the foregoing recitals Which are mnuorporated herein the mutual agreemunts

prcmises and undertakings hereinafter set forth arid for other good aird valuable consideration the receipt
and sufficiency of whieh are hereby acknowledged the Parties agree as follows

Section

DEFINITIONS

Li ifine Terms tn addition to the terms defined elsewhere parenthetically in this

A.Lthefollwingotd aud pressions shall have the meari.s tt.forth beloW

Bnc1nnark Price means the purchase price with
respect to each applicable

PrOduct as set fOrth On YXhibit and as adjusted in accordance with the terms and conditions of this

.A.greuinnnt
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information shall iT pEovide the discloEing Party with prompt notice of such demand and in any eent

pæor to disclosure ii cooperate with the disclosing Party in resisting such disdosure Or seeking suitable

protection prior to such disclosnre and in disclose only such Confidential Information as the receiving

Party is compelled by law to disc1se the
receiving Party is able to show that such inftirmation was

known to the
receIving Party prior to such disclosure Cc the

receiving Party is able to show that Such

inoriation wan indepessdeirtly developed by the receiving Party without use of any coifidentini

..infOtiOn of the othet Paity the receiving Party is abit to show such information Wa acquired by
the receivmg Party from third party without

continuing restriction on tise or such information was

beednjes publicly available Other than by means onstituting breach of this Agreement by the

receiving Party or rts representatives

Consuiner Price Index means the Consumer Price Index for Urban Wage
aniers and Clerical Workers City Average All Items 1982-1984100 published by the Bureau

of Labor Statistics of the United States Department of Labor If substantial revision is made to the

manner in which such Consurnet Price hidex is determined by the Bureau of Labor Statistics then an

adjustment shall be made Such itvised index which produces restilts equivalent as nearly possible

to thOse led uld hac been produced 1f he Consumer Price Inuex had not Deen so revised if the

l982-l4
average shall no longer be used as an index of 100 then such change shall conStitute

substantial revisIon If the Consumer Price Index shall become unavailable to the pub1ic then the Parties

shall substrWte therefor comparable index based upon changes in the Cost of living or purchasing power
of the consumer dollar published by any other governmental agency

Direct Competitors means Funeral Services direct competitors as set forth in

Exhibrt attached heretti an such Exhibit may be updated by Funeral Services from tulle to time by

delwery of written notice toPlastics pursuant to the terms of this Agreement

Direct Lahor Costs means the aggregate labor coSt of prodicing the Products

calculated by multiplying the Wages of the Plastics employees producing the Products by the quantity of

labor hours expended to p1Oduce the Products

Effectne Date means the date this Agreement goes into full force and effect

winch shall be the date the Spin-Off is effected

FS Intellectual Property means all Intellectual Property Rights relating to the

Products and Tooling including the Quality Standards ahd Specifications alld know-how related to the

manufacture Of plastic bunal urn vault liners

Lntellectua1 Property Rights means any and all rights title and interest in and

any and all ideas discoveries inventions products formulations designs packaging logos

documentation specifications blueprints and know-how including without limitation patents
trademarks service marks copyrights and applications for registration of any of the foregoing as well

as all design rights confidential information trade secrets and any other similar intellectual property

rights protected ill the United States and in any other country in which Funeral Services does business

Quality Stundards and Specifications means the rnanufacturhig

spacifieatidns and guidelines regarding the manufacture of the Products provided to Plastics from time to

time by Funeral Services which shall be consistent with normal industry quality standards

Raw Materials means resin resin plastic sheet made from resin and other raw

materials which are used to manufacture the Products as well as packaging and shipping components
Which are used to package and ship the PrOducts
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Raw Materials Costs means an aggregate of the
prices paid by Plastics for the

Raw MtrinIrtopraducepackage and ship the toducts

Related ompames means any corporation or other legal entity which as of

thedarehereof or Effective te Ci owns majority temst in or conos anyPy ii is controlled by
at tha maj.ority hiterest Ofiich.is own by any Party or iii owns majority interest in controls is

.cti.Iied by or the majity .intetest of which is owned by any corporation or other legal entity

described ifl clause or ii of this sentence

Terms Gentra1Iy The definitions in Section 11 shall apply equally to both the singular

and plural ftirm of the terms defined The words include includes and including shall be deemed

to be follord by the phrase without limitation All references in this Agreement to Sections and

Exhibits shall be deemed teferences to Sectiofis of this Agreement and Exhibits to this Agreement unless

the context shall otherwise require

Section

PURCHASE ANI SUPPLY

Agreement to Purchase and Agreement to Smipply

Subject tti and upon the terms and conditions contained in thia Agreement
1unural Services shall exclusively purchase from Plastics and Plastics shall manufacture and supply all

of Funeral Services requirement for thermoformed burial and urn vault plastic liners and such other

thermufonned plastic death care products as the Parties may agree collectwely the Products and each

mdrvidrmaIly Produt The Products agreed to as of the date hereof are set forth in xhibit

attached hereto which my be amended from time to time pursuant to the terms of this Agreement and

ccthercvise upon the Parties written agreement

Cb Fimeral Setvices may at any time on no less than one hundred twenty 120
days advance uritten ncctice to laitic delete any Product from Exhibit if it discontutues or ceases

supplying sudh Ptoduct to its licensees In the event Plastics needs to purchase Raw Materials for the

manufacture of any deleted Praduct durmg such 12C1-day period and Platits anticipates that there will be

teftotr Raw teiials at the end of such 120-day period that ate not able to be used for the manufacture

of athur Produets Phttics shall notify Funeral Services to that effect
prior to purchasing tha Raw

Materials Fuieral Services shall either purchase from Plastics or reimburse Plastics for the leftover and

unusable Raw Materials Puneral Services shall bear the expense of transporting from Plastics any Raw
Materials purchased frotn Plastics hereunder

The quantity of each type of Product under each order shall be no less than the

respetive minimum ier.quatthty st.forth with respect tO stich Produt on EithibkA Jn tbe event.

urr Sthies re4u tr to pice an tdeY fr any Product in quantit less than .rirch minimtith

quatltity Funeral Services and Iiastics shall use commercially reasonable efforts to agree on the

apptopnate pnce for such Product provided however that in the event Funeral Services and Plastics are

unable to agree on the prke for such Product within 10 days after discussions aie initiated Puneral

Services shall either order the quantity of such Product that is no less than the minimum order quantity

set forth with respect to such Product on Exhibit or ii place the order for less than the minimum order

quantity but putchase from Plastics or reimburse Plastics for.the cost of any Raw Materials purchased

with respect to such order that are leftover after such order is fulfilled Funeral Services shall bear the

expense of transporting from Plastics any Raw Materials purchased from Plastics hereunder
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22 Purchase Price

Funeral Services
agrees to pay Plastics and Plastics agrees to accept as full

payment for each nnit of Product sold and delivered to Funeral Services
pursuant to this Agreement

extiuchag taxes and similar surcharges the Benchmark Pnce as adjusted from time to time as provided
in this Section 2.2 and as set forth in Exhibit The Benchmark Prices include all costs associated with

the niannfacturing packaging and shipping of the Products including Raw Materials Costs and Direct

Lairor Cost Changes in Raw Matenals Costs and Direct Labor Costs may be passed through to Funeral

SVicesrsuiting in increases ordecreases in the Benchmark Prices subject to the limitations set forth in
this Sectitin In the event Exhibit is amended by the Parties in connection with the addition or
deletion of Products pursuant to Section the Parties shall update the Benchmark Prices of the

Pfodncts to reflect the then-current prices

Upon no less than slitty 60 calendar days pnor written notice to Funetil

Services Platias may pass through actual increases in Raw Materials Costs Included in stich notice
TIastics hall provide copies of vendor invoices evidencing changes in the Raw Material Costs and if

..appiiabk the monthly resin prce alex pub1ished Chemncal DaLa of Housmon Texas Rav
Materials Costs are limited to the direct costs of Raw Materials purchased in the ordinary course of

bumes using the first ut first out FIFO method cif inventory valuation Purchases the ordinar3
ccmre of business shall mean that Plastics shall use rts best efforts in securing necessary Raw Materials

pricing on not less than sixty 60 calendar day basis Changes to the Benchmark Prices due to changes
in Rnw Matenals Costs tinder this Section 22b shall not be applied retroactrely but shall

ithpact the

Bnnclnmnrk Prices ftir only those Products ordered after the revised Benchmark Prices take effect

On an annual basis Cththencing January 2010 Plastics may thirease the
Bnchinark Price of Product if Direct Labcir Costs of the Product increase Plastics shall provide
Funeral Services at least sixty 60 calendar days writtun notice and such artnual increases thafl go into

effect with respect to all Products invoiced after January jSt of tht calendar year immediately fcillowmg
the data of such notice other than 2009 ih winch there hail be no such price increase Any adjustment
in the Benihmark Prices due to Direct Labor oSts shall be documented by actual payroll data evidencing

change in the cost to Plastics and shall relate specifically to the production of those Prodticts actually

produced dtmring the contract period and not to future labor costs to Plastics The annual percentage
merease in the Jenchniark Price due to any increase in Direct Labor Costs shall be no more than th
perce1tage increasu in the Consumer Price Index for the

one-year period ending on the most recent

applicable date for which the Consumer Price lndex is aVailable

Funeral Services shall have the nght tb request decrease in the Benchmark
Price of Pmduct due to decrease in Raw Materials Costs and Direct Labor Costs In such event

Punral services shall send written notice to Plastics and upon request shall furnish evidence reasonably

satisfactory that the applicable cost decrease has occurred and if there has been such decrease in the

.law Materials COSts and Director Labor Costs Plastics shall decrease the Benchmark Price of Product
nO later than 60 days after receiving Funeral Services request Funeral Services shall have the right

upon reasonable notice during normal business hours to review Plastics books and records relating to the

Prcthicts Cost Reviuw in order to verify Raw Material and Direct Labor ôost increases used to

justify increases in Benchmark Prices or to discover whether there are Raw Material and Direct Labor
Cogt decreases to justify request by Funeral Services for decrease in Benchnark Prices Plastics

hereby agrees to cooperate in any Such Cost Review and provide Funeral Services with all
necessary

information to pfoiin such review

in the event either Party reasonably believes that modification in Benchmark

Prices by the other Party is not warranted pursuant to the terms of this Section 2.2 it shall sO notify the
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other arty withiuthity 30 days of the completion of any Cost Review or receipt of documentation of

cost changes if no Cost Review is to be performed If Funeral Services disputes an increase in

Benchmark PrIce proposed by Plairics and the Parties cannot resolve such dispute within thirty 30 days

of Plastics receipt of Funeral Services Cost Review then Plastics shall be entitled to implement

cost increase subject to the li.thitatións of this Setion.2.2 on going-for ard basis notwithstanding

Funeral Strvices dispute thereof and 11 such dispute shall be submitted for resolution by an arbitrator in

accordance With the procedure set forth in hibit

23 Product Forecasts To assist Plastics in planning and procurement Funeral Services

shall provide Plastics with Funeral Services non-binding annual forecast of estimated requirements for

Products in wrftrng at least ninety 90 days prior to the end of each calendar year and shall update such

astirn ate at the end of each quarter on rolling calendar qurtetly bàsis Plastics shall hnve no
obligation to supply Products in any given quarter in excess of one hundred ten percent 110% of the

requirements for such quarter in the most recent previous forecast provided by Funeral Services although

Pl.asticshall corekially reasonable Offtts to ureet Funeral.Services uttepected incrØªed needa

beyond such amount

24 Changes to Qnahty Standards and Specifications Plastics may nOt modify the

Quithty Standards and Specifications except with the prior wrttiur consent of Funeral Services Funeral

Services may from time to time direct that modifications be made to the Quality Standards and

Specifications Such modifications may originate with Funeral Services or may be recommended by
Plastics Within tlurty 30 days following Plastics

receipt uf requested modification from Funeral

Setvices Plaatics shall provide Funeral Services with binding estimate of the effect Of such modification

on the lenchmark Price for such Product If Funeral Services approves the eStimate in writing Plastics

shall make such modificatitins as soon as practicable upon receipt of such notice froin Funeral Services

or at such time as otherwise directed by Funeral Services and the Parties shall revise Exhibit to

reflect either new lenchinark Price for an existing Product or if applicable duo to the nature of the

modifications the addition of new Product

Jltclrsrvity

During the term of this Agreement Plastics shall supply the Produdt including

burial vault plastic hflers urn vault plastic liners and any other products the Parties agree to add to

Exixibit exclusively to Funeral Services tunrig thu term of this Agreement including any extensions

thereof the Exclusrvity Period Seller shall not directly or indirectly without the prior written

consent of Funeral Services which consent shall not be unreasonably withheld design manufacture

sell or distribute plastic liners for burial vaults or urn vaults or any other products the Patties agree to add

to Bxhibit to any person other than Funeral Services in the Canada or any other location where

Funeral Services Or It linensees sell burial vaults or urn vaults during the term of this Agreement ii
solicit any of Funeral serViCes licensees or any of the Direct Competitors for the purchase of plastic

liners frburil vanifsdr urn vauliainchrding th Products or any other products in cottetition with the

Ptodticts or hiprovideconsulthigotsitnilar services toany person Other than Funeral Services relating

to thu nianuficture3 sale or ditribUtibn of the Products nrovided that iastic may engage in the

acthitlus set forth in clauses ii or iii with respect to any Prtiduôt that Funeral Services has
discontinued and deleted from Exhibit during the term of this Agreement atany time from and after the

date of such discontiæuätion In the event that Funeral Services terminates this Agreement pursuant to

Sectitin 2a the Exclusivity Period shall not expire until the one year anniversary of the effective date

ofsuchtexthinatioii

In connection with its performance under this Agreement Plastics shall be privy

to trade secrets and other cnfidential and valuable information belonging to Funeral Services the use of
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which in coiiipeiitiou Mth Funeral Services will result in hart to Funeral Services Therefore as

cbnsideratibn fof Funeral Services
undertakings under t1ii Agreement Plastics has agreed to refrain

from cotnpeting with Funerals Services as provided in Sections 2.5 Plastics
expressly agrees that the

subject iiarter and the temporal and geographic scope Of the exc1uivity provisions of section 245a an
fair and reasonaMe untler the circumstances and that Funeral Services performance under the Agreement
snf.fiiritly compensates Plastics for its non-competition and non-solicitation obligations The Parties

agree that the event Plastics breaches any or all of the provisions of this Section 244 it will be

impossible or extremely difficult to fix actual damages resulting therefrom Therefore in addition to

other rmethes that may be provided for by law Funeral Services shall be entitled to enforce the

agreements contained in this ecticm by an injunction without the necessity of bond Should any
eotltt of

cotiipetunt jurisdiction determine that any portion of these exclusivity provisions are not
ezifoiteable as written the Parties will

jomtly request that the cOurt modify the provisions tO prohibit non-
Solicitation and lion-competition to the greatest extent enforceable under applicable law

Sectiun

TERMS 0F SALE

eneral In ordering and delivering the Products Ptftieral Services and Plastics may
einpluy their snndard fOrms but nothing in those forms shall be cofl5trtied to modify amend or
supplament the terms of th1 Agreement and in the case of any conflict herewith the terms of this

Agreement shah control

Order Placement Procedure Ftineral Services shall place orders for Products to be
utifactuted and s1lplied under this Agreement by Written purchase otder delivered by Funeral Services

to Plsts rchare. oders shall identify tin Product ordered spelfy qiahthy of each Product
reeted tIle plate of shipment and delivery date which shall no in any event be less than forty-five45 days from the date of srich purchase order and such other information as the Parties mutually agree
owever if due to omphcatious and lead tithe for particular Product Pitistics

requires delivery lead
time for mani.ifaOttire of such Product greater than forty-five 45 from the date of such purchase order
the Paines shall ng1iate in good faith reasonable delivery date for such Product not to be greater than
rL.i1e 90 days from the date of the purchase order Plasuis shall not be thhgated to deliver Products
ordered r1or to fortyfive 45 days after the applicable order is placed however Plastics agrees that it

will ose conunerciafly reasOnable effotts to meet any earlier delivery date
reasonably requested by

1tineral Services Plastics Shall imumethately notify Funeral Services
writing if Plastics determines that

it will nOt be able to supply material amount of the ffiost recent orders for any Ptoduct Shipment and
delivery of Products ordered hereunder shall be in accordance with $on Changes to the quantuy
place of shipment or delivery date of any purchase order shall require the

prior written consent of Plastics

Delivery and Title Risk of Loss

Plastics shall ship the Products packed and wrapped in compliance with Funeral
Services Written rnstructions

Tune is of the essence in this Agreement with respect to the specified delivery
datec If Plastics is unable to meet the specified delivery dates of

purchase order Plastics must notify
Funeral Services promptly in writing Funeral Services shall have the right to assess late delivery
penaiti to Plastics for deliveries that fail to meet the delivery requirements of the purchase order
including the coSt of all additional freight chatges incurred to reduce the amount of time the delivery .i
late penalties equal to Funeral Services expedited logistics cost and/or actual late

delivery penalties
assessed and claimed by Funeral Services licensees with supporting evidence storage and other
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reasonable coSts incurred by Fimeral Services as well as other remedies for non-fflpIiÆhce with this

Agreement

Title to and nsk of loss of the Products shall
pass to Funeral Services only upOn

receipt of such Products at Tuneral Services dock or with respect to any facility shared by Plastics and

Funeril Services delivery mtO Fthieral Services warehouse space in such facility and any rightful

rejection or return of any Products by Funeral Services shall inirriediately shift the risi of loss of such

Products wherever locatd to Plastics ptoiv.idŒd that Funeral Services must still take reasonably good
cait of Products that are directly or indirectly under its possession or custody

1eturn Repair or Replaccinent

ln the event Product is not in substantial coniphance with the Quality

Standards and Speciicatiuns ii shipped error or in non-conformance with the applicable purchase

order or ui damaged attributable to PlaStics Punera1 Services may at its option teturh for credit return

for refund or require prompt correction or replacement of any such defective or nonconforming item or

part thereof each Defective Prodnet Funeral Services shall notify Plattics of the Defective

Prtiduct and Fiuleral Services desned remedy writing Return to Plastics of any Dofective Product

and dchvniy tci Funeral Services of any corrected or rotilaced items shall be at Plastics expense

Th the event Product is not Defective Prodüt but Funeral Services

nonetheless reasonably believes that tirere is signifkant quality control issue with respect to Plhtics

manufacture of Product manufacture of the Product consistently at or near the edge of tolerance

lvŁ1s speci1ed in the Quality Standards and Speciations Funeral Services provide written notice to

Plastics settnig Iorth the relevant quality contrOl issue and requesting cOrreOtive action be taken by

Plastics As soon as practicable foflowrng receipt of such written notice Plastics shall use commercially
reasonable efrorts to correºt the significant quality control issue to the reasonable satisfaction of Funeral

Services

In addition Plastics may in its discretion accept the return of any unused

roduts their original paagtng that have been oroduced in substantial compliance with the Quality

Standards and Specifications Within thirty 30 days of delivery subject to reasonable estoclcrng fee and

Plastics ability to re-work such Products

Payieiit and hfroicing Promptly following PlasticS delivery of each order Plastics

shall send an invoice to Punetul Services for the Products included in such order EaCh suOh invoice shall

include any sules cn iiiiithr taxeS from Iuneral Services in connection with such order Payment shall be

thade by FCnetal Services thirty 30 days from the date of mvoice the Due Date Fnneral Services

shall be entitled tO take one percent 0% discount on invoices paid electroincnfly within one business

day after the invoice is Sent to Funeral Services any amounts due under this Agreement have not been

received by the Due Date such oerdCe amounts shall bear interest from the Due Date at the rate of 5%
per month or the highest amount allowed by laws if lower until received In the event Funeral Services

fails to pay an invoice by the Dun Date Plastics shall have the right to suspend delivery of any Products

to Funeral Services until such invoice is fully paid with interest except when Funeral Services is

contesting in good faith the invoice sent by Plastics If Funeral Services contests good faith any
mvoice sent by Plastics then Funeral Services may withhold the amOunt represented by the contested

portion of such invoice utitil the dispute is resolved

Manufacture of Products As of the date of this Agreement Plastics produces all

components for Funeral Services at the White Bear Lake Minnesota facility and the Belmont North

Carbihia facility each of Which is or is near distribution point for Funeral Services Funeral Services
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aTcktlowlcdges that in order to respond to uncontrollable cOst variànes or capitalize on operational

synergies capucity rationalization and reallocation of manufacturing by Plastics may be
necessary In the

event of reallocatioi or rationakzation initiative at either the White Bear Lake or Belmont facility that

Would result iti thaterial itttrease in the cost or time of deliveries from Funeral Services to its licensees
Funeral Services shall have the right to soOrce Products for its licensees served by the affected facility
from an alternative supplier hi the event Funeral Services elects to soUrce such Prodricts from an
altrntive supplier then it shall provide Written notice to Plastics that contains information

regarding the

idiitity and location of the snpplier and includes copy of Funeral Services agreement with such

tuppher regarding the Prodtns prices delivery terms and other terms and conditions relating to the

suppliefs man rifa and deliery of the Products Plastics hall have a.right of first reftisal .exrcisable
within 48 hoUts after receivltig Puneral Services notice to provide the Products upon the same terms and
conditions as the alrernati supplier provided that the first order placed by Funeral Services for

Pttducts producd at such facility shall be discounted by 2%

Insurance Plastics shall maintain in full force and effect and will name Funeral
Services as an additional i1tnted on its general liability insurance policies of not less than one million
dollat $1 OCX 000 per occLzrence such

coverage to oe inaintainea tnrougnout the term of this

Agreemnt if the policy 1g an OcCflrrence pohcy arid for an additibnal one year after termination of
this Agreement for any reaSOn if such insurance is claims-made policy Plastics will provide to Funeral
Services upoh request ceriificute evidencing its insurance and copy of the declarations pages of all

such policies

Section

1UORMANCE RIQmR1MENrS

Ne Pr6dnct Delopitent Plastics agrees and acknbwledges that it will collaborate
With Funeral Services to the extent reasonably requested by providing technical and design assistance
with the development of new products to be mantifactured by Plastics for Funeral Services

ToolIng Plastics shall design manufacture install and/or make
ready ftir use tools dies

jigs patLerris fixtures Stylenmsters tno1d and/or other like equipment Tooling necessary to produce
the 1roducls llstiis shall uon Eeqnest and completion of the design supply construction drawings and
spifieaiirins for Ftmeral Services

prior review and conm1ent and Plastics shall nt conrinence
Itianiifattflre of the Tooling until receiving Funeral Services authorization PlaStics shall invoice Funeral
Services for the ioolmg after Plastics has mstalled tested and detnonstrated to Funeral Services
satufacrrtrn that the Tooling complies fully with all applicable specificatins and produces goods
acctable to Funeral Services cmphance with the Quality Standards and Specifications for the
Prbdricts Funeral Services shall pay such invoice in accordance with Section or as otherwise agreed
by the Parties 1eplacetnent of Tooling due to fatigue and not attributable to PlaStics negligence in

maintaining such Tooling shall be at the sole expense tf Funeral Services All Tooling Tooling
replceinents and aLl uniqne qinpment or material used for or in connection with the Tooling
càflect.ively Equrpmenr supplied or paid for by Funeral Serices under this Agreement including

tooling paid for by anuoiting and including its cost in the price of goods shall be Funeral Services
property and Plastics shall properly comply with all reasonable use storage disposal and shipping
idsthictions futnished by Funeral Services All Equipment shall be idefltified as Property of Wilbert
Fnneral Services and shall only be used to manufacture goods for Funeral Services Plastics shall at its

expense maintain all
E4uipinent in good condition and repair and adequately insure and indeirmify

Funeral Services for all damage to from or loss of Equipment
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4.3 Product Availability Plastics shall use commercially reasonable efforts to ensure that

its stock of Raw Materials is always sufficient to permit the uninterrupted manufacture and supply of

Funeral Services Products in full compliance with Funeral Services orders the quantities of Raw
Materials ordered and stored by it relate appropriately to Funeral Services orders for manufacturing and

supply requirements and Phatics obligations hereunder so as to minimize the items in stock that become

obsolete or unsaleabic and Raw Materials arc of the quality required by the Quality Standards and

Specifiethions

4.4 Onality Standards and Specifications and Related Representations and Warranties

Plastics
represents and warrants that for one year after each unit of Product is

del.iored to Funeral Services such unit of Product shall substantially conform with the Quality

Standards ind Specifications and ii be free from defects in workmanship and material in all material

rspec1s Notwithstanding anything in this Agreement to the contrary except to the extent tha remedy set

fotth in Section 4.6 is available Funeral Services sole aiid exclusive remedy with respect to any claim

relating to Product purchased and sold hereunder shall be the right to obtain repair i-eplacemerit or

refund
putsttant Section 3.4 THE WARRANTY SEI FORTH IN THiS $ECTJON.4 IS THE ONLY

WARRANT APPLICABLE TO PRODUCTS PURChASED FROM PLASTICS UN.bR THIS
ACEEMENT ALL OTHER WARRANTIES EXPRESS OR IMPLIED INCLUDING THE iMPLIED
WA1RAT1fl.S OP MRCL1ANTABILITY AND FITNESS FOR PARTICULAR PURPOSE ARE
DISCLAIMD

At any time during the term of this Agreement Funeral Service shall have the

right upon reasonable prior notice to Plastics and during uormal business hours to conduct reasonable

reviv of llastics plants and facilities used in manufacturing the Products for the purpose of ensuring

Plastics eonipliancc with the Quality Standards and Specilications

Plastics shall at its cost operate and maintain its facilities and all equipment and

machinery used directly or indirectly to produce the Products in state of repair and operating efficiency

to meet the Qoality Standaith and Specifications

4.5 Availability of Data Plastics shall maiatain data technical infbrmatiofm and other

docutheitatiOn relating to tha manufacture safety quality control and specifications of the PrOducts at its

principal place of business or at its facilities located in Belmont North Carolina or White Bear Lake
Minnesota in accdtdanc with itstatdard practices and procedures and will make such data reasonably

vailabl to Funeral Services On eqnest All such data technical information and know-how relating to

the manufacture safety qUality control and specifications of the Products shall be the sole property of

Jumicral Services and shall bu maiiitained
pursuant to the provisions of this Agreement

4.6 Cover If Funeral Seriices rejects Products under purchase order
pursuant to

3.4a or Funeral Services reasonably believes that Products previously accepted by Funeral

Services failed to meet the Quality Standards and Specifications in any material respect and clue to the

ieturn of such Products or failute to so conform with the Quality Standards and Specifications Funeral

Services reasonably concludes that FOncral Services will not be able to meet its obligations for delivery of

the Products affected by such return or failure to its licensees then Funeral Services may purchase such

Products from source other than Plastics to the extent
necessaiy to meet its obligations for delivery of

the Products Funeral Serices licensees and end users after giving oral notice to Plastics followed

within two business days by written notice Should Funeral Services purchase Products from an

alternate source as provided in this ction_4 Plastics shall promptly deliver all Tooling as may be

necessary to produce the affected Products as directed by Funeral Services and shall provide all technical
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assistance as may be reasonably necessary to assist Funeral Services hi meeting its obligations to its

licenees

Compliance with Laws Plastics
represents and warrants that it has complied with and

will cotitinue dunng performance of this Agreement to comply with all federal state providence and
local laws and regtilatiorxs relating to the manufacture distribution or sale of Produtts under this

SŁctiun

INDEMNIFICATION AND LIMITATION OF LIABILITY

by Plastics Plastics shall defendindemthfy aiid.hold harmless Funeral
Services its directors officers agents management personnel and hcensee each Funeral Services

Indemnified Party against all claims demands causes of action damages liabilities judgments
losses and expenaes including reasonable attorneys fees and costs of litigation whether for Funeral
Soilices Indemnified

Party primary defense or fOr ebrceinent of rdenimfication rights

lollectively Clann which may be incurred Funeral Services Ii1demnified Party on account of

any breach any reptesentation warranty or cOvenant of Plastics under this Agreement provided
however that prompt Written nOtice is giVen to Plastics of any claims and Patic has the right to

condttct the defense of any such claims

Indemmfication by Funeral services Funeral Services shall defend indemnify and
hold harmless Plastics its directors officers management personnel ethplOyees and agents Plastics
Indemluitied Parties against all claims demands causes of at1on damages habihtie judgments
losses aird expenses includmg without limitation reasonable attorney fees and costs of litigation

whethar for Plastics Indennufied Party primary defense cit for enforcement of its indemnification

hhts cl1ectrvely Claiths which may be incurred by or asserted against Pltitics hidemrnfied Party

arimg out Of or on acCount of any breach of any representanon warranty or covenant of Funeral
Servinus under this Agreement any actual or alleged infringement of any third party Intellectual

Property Rights by roason of the manufacture ditribiitron and Sale of tile Products or any personal
Injtiry disease or death property damage or any Other damages and costs actually or allegedly caused by
Or arising out of the Products prcded that Funeral Services sh.ll not be liable hereunder for any
damages or costs caused by any breach of

representation warranty or covenaftt by Plastics

Reimbursement of Covered Expenses Any party seeking indetilnificatitin thu
Indenuiitied arty shall promptly notify the indemnifying party the Indemnifying Party in

writing of any claim bnheved to be subject to mdemnification The Indemnifying Party shall at its own
expense iidefnnifand hoidharn Less the Indemnified Party its sticce5sort assigns cifficeSs directors

representatwes employees or agejits from all cIazm proceedings or Suits in which any of the aforesaid

claims are alleged In the event the Indemnified Party incurs any expenses covered by this Section the

..Itidemniying Party shall reimburse the Indemnified Party for such cored expenses within thirty 30
days of the Indemnified Partys delivery to the Indenmifying Party of an invOice therefor with receipts
attached provided if it is subse4uently determined that the Indetunified Party has no right to

indernnifkation for claim the Indemnified Party shall promptly reimburse the hidenm1fring Party for

any expenses paid by the Indemnifying Party in connection with such claim Both Parties shall cooperate
at the expense of the

Indemnifying Party in the defense of any third party claim for which the
Indemnified Party seeks indemnity under this Section

5.4 Liniitätioæ ofLiability iT IS UNDERSTOOD AND AGREED THAT PLASTICS
LTAILlTYWBEThR IN CONTRACT IN TORT UNDER ANY WARRANTY IN NEGLIGENCE
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OR OTHERWISE INCLUDING STRICT TORT LIABILITY WITH RESPECT TO ANY UNIT OF
PRODUCT 1HER DELIVERED OR Not SHALL NOT EXCEEI THE AMOUNT OF THE
1S11RC1ASE PRIcE PAiD BY FUNERAL SERVICES FOR SUCH UNiT OF PRODUCT ANt
ExCEPT P01 DEMNIP CATION FOR CLAIMS OF INFRINGEMENT OF UECTUAL
FROPERTYRiOffTS NI ITITER PARTY SHALL BE LIABLE FOR ANY.LOST OR ANTIC PATED
PROFITS OR ANY INCIDENTAL SPECIAL ThDmECT OR CONSEQUENTIAL DAMAGES

OF WHETHER SUCH PARTY WAS ADVISED OF TIlE POSSiBILITY OF SUCH
DAMAGES THE PRICE STATED FOR THE PRODUCTS TAKES INTO ACCOUNT THE

ATIONS or PLASTIcS LIA ILrT AND THE OTHER PROVISIONS ill OF NO
CLAIM REGA DLESS OF PORM AIUSINO OtiT OF THE TRANSACTIONS UNDERTHS
AGREEMENT MAY BE MADE UNLESS FUNERAL SERVICES hAS PROVIDED WRITTEN
NOTICE THEREOF IN ACCORDANCE WiTH SECTION 913 DISPUTE RESOLUTION BEFORE
TIlE EARLIER OF ONE YEAR AFTER THE CAUSE OF ACTION ACCRUES AND SIXTY
60 DAYS AFIER THE EM OF THE APPLICABLE WARRANTY PERIOD

Sei6

OWNERSHI CONFIDENTIAL INFORMATION INTELLECTUAL PROPERTY

Ownership of Intellectual Property

Funeral Services shall retain all FS Intellectual Property and shall not be deemed
to have assigned all ot part of such FS Inteileetual Property to Plastics If any nflptovements or

moclifictitions to the Products are developed by Funeral Services or Plastics pursuant to this Agreement
such itnprovements or modrfications shtiul be the exclusive property of Funeral Services and shall fOrm

part of the PS Intellectual Property All FS Intellectual Property shall be considered to be COnfidential

Infonitittion of Funeral Services and shall be subject to the restrictions Set forth in this Section Funeral

Services hereby licenses to Plastics all necessary rights the FS Intellectual
Property to allow Pl.stius to

curry out its obligations under this Agreement including the right to reptodtxce and
print on the PrOducts

and Product packaging the name and trademark of Funeral Services as instructed by Funeral Services

For greater certainty Plartics hall have no right or license to use any such rights at any time before

diting or after the term df this Agreement except as necessary for the manufacture
processing packaging

and supply of Products to Funeral Services utider this Agreement All rights and licene granted to

Plastics shall cease upon termination of this Agreement and upon Funeral Services request Plastics

shall return to Funeral Services all documents plans drawings or other materials in any form or media

relating to the FS Intellectual Property and shall retain no copy thereof except to the extent necessary to

fulfill any rmainrng obligations under this Agreement

Platic shall own all Intellectual Property Rights in any inVentiOns or other

propnetary property of Plastics or any inventions Plastics develops outside the scope or mdependent of

this Agreement or solely developed within the
scope or dependent of this Agreement without any

instruetion request and expenses froth Funeral Services Plastics Intel1etual ropettr All Plastics

Intellectual Property shall be considered to be Confidential Information of Plastics and shall be subject to

the restrictions 5t fOrth in this Section Plastics hereby licenses to Firneral ervices all nessary rights

in the Plastics Intellectual Property to allow Funeral Services to use perform or distribute the Plastics

Intellectual Property bit only as necessary to market sell and distribute the Products manufactured by
Plastics under this Agreement Funeral Services is prohibited from using any of the Plastics Intellectual

PrOperty in any product that is not manufactured by Plastics under this Agreement All rights and

licenses granted to Plastics shall cease upon termination of this Agreement and upon Plastics request
Funeral Services shall return to Plastics all documents plans drawings or other materials in any form or

NCtsDOCS 1566231.5 11



media relafing to the Plastics Intellectual Property and shall retain nocopy thereof etcept to the extent

necssaxy to fulfill any warranty obligations for the Picducts

6.2 CithnfitdJiforinatjon

All Confidential Information made by either Party under or in connection with

this netit as wellae.thtrrns of this Agreetheit shall be received and maintained in confidence by
the recervng Party and the receiving Party shall treat all such Confidential Information as the confidential

pEoperty of tl discltrsiig Patty and shall not ose same other than as permitted Urider this Agreenierit The

recerving Party shall not disclose Confidential Information to any other person except

extent persons dirt ly responsible fr the peoce of the

oblgatiotis Of this Agreemnnt require such information in.conirectionwith the performance of the

obligations of llns Agreement

tO the extent professional advisers Of the Recipient require such

infbnnation in connection with providing their services the kec et or

to the extent diSclosures of such mftnlnatrnn by employees of the

Recipient to sippliers distributo-s custoniers and other persons are necessary or appropriate for

the effective carrying on of biness by the Recipient provided such suppliers distributors

cuStomers anti other persons eitecnte an effective non-disclosure agreement prohibiting the

further disclosnre of suth information

nch party Will take tich Steps as lie within its pOwer tt assure that all of its

managers directors officers and enpIoyees and the managers directors4 Officers and employees of its

Rthtad Coiiifiitniestb cho1n Confidntiai Thfotm ion is disclothd..taiceall prbper jeeaution to prvertt
the unauthorized disclosure anti use of the Confidential Information referenced in this Section

WariHity by Funeral Services Funeral Services warrants that none Of the Products

irffrmges npon any patertt trademark copyright or other Intellectual Property Rights of any third party

Section

FORCE MAJEURE

No liability hereunder shall result to either Party from delay in peffortuance or non-performance
caused by circurristanees beyond the reasonable control of that Party mchrding acts of Qod fire flood or

other casualty War government action accident delays of camers labor strikes shortage of Or inability

toObtain fuei energy rnateial equipment or transportation or other cause itâsbnably beynd the Payi
O1iirOl In the event of.any delay in Partys per ormance due in WhOle öt impart to any cause beyond
that Pattys reasonab1e control that Party shall promptly notify the other Party in wri ting of such event
.d khall have such add1tioal time ft pefoce tha be teaonably necessary Onder the

circnnstahces Notwithstanditig the foregoing if such event continir8 for more Lhah thirty 30 days
..Funeralervies may cancel any Order .with

respect to any Products nOt delivered and purchase products
from another supplier and Funeral Services shall be under no obligation to accept or pay for the non-

delivered Products or compefisate Plastics for any expense which it may have incurred iii
respect ofsuch

non-delivered Prodticts

12NOEPOCS i56231 .5



Sectn8

TERM AND TERMINATION

Term Unless tennmated earlier as provided in Section the term of this Agreement
shall cofl eac on the Effecthie Dte of this Agrecruent and cOrttinue for five years Thereafter this

.Agreemartt will autoriia tically rŁne fr the successive ternis of two years ech unless either Party gives
nbtice of nonrenewal to the other Party at least one year prior to the expiration of the then-current term
In no event shall thx Agreement become effective un1es and until the Spin-Off is effective In the event
tht the Spin-Off is not effective prior to June 30 2009 this Agreement shall be mill and void In the

event of snch teninnation neither Party will have any liability of any kind on accotxnt of such terminatiOn

Tetmmaiori by NOtice In addition to the foregoing this Agreement may be terminated

in any manner provided 1elow

This Agreement may ha terniinated by either Party for failure by the other Party
iO cure breath by the other Party of any material tertn or condition dl this Agreement other than

breach of Section 4r4a by Plastns the exclusive remedy of which is set forth therein withm sutty 60
days of receipt of Written nOtiCe thereof from the non breathing Party Such nOtiCe must be delivered
within thirty 30 days of breach

Tn addition to its nght to suspend prodticts under Section Plastics may
terminate tilts Agreeinent upon delivery of 30 days prior written notice if Funeral Services fails to pay
Plastics any nndisputed anlotnit Funeral Services shall not unreasonably dispute any amount Without

ptbvitlmg Sttffiient eVitleiice fr Products by the ttie Date as set forth in this Agreement and fails to

cure Such non-paytneilt during such 30-day cure period

anther Party may tenmuate this Agreement effective miniediately upon delivery
of written notiCe to the other Party if the other Party is unable to pay its debts as they mature or admits

in writing its inabffity to pay its debts as they mature xi makes general assignment for the benefit of
creditors in files

Volnntary petition for bankruptcy or has filed against it an involuntary petition for

banlmiptcy or iS apphe for the apOmtment of receiver or trustee for substantially all of its assets or

permits the appointment of arty suth receiver or trustee whti is not discharged within period of thirty30 days after uih apptiintffiunt

If arty assigns or attempt-s to assign this Agreement without the
prior wrItten

cOnstint Of the Other Party pursuant to Section the other Party may terminate this Agreement
immediately upon written notice

Rights and Obligations upon Terimnation Upon termination of this Agreement the

foIkrwirig provisions shall apply

Each Patty shall immediately cease using the Confidential information of the
other Party and shall if requested by the other Party return to the other Party all copies of materials and
donnients containing any Confidential Itiformation of the other Party including the return by Plastics of

Tooling

All
purchase orders submitted by Funeral Services but not yet delivered by

Plastics priàr to the effective date of termination may be canceled or confiinied at Funeral Services

reqlIest. Funeral Services shall pay for all Products shipped by Plastics pursuant to confirmed purchase
Orders in accbrdance with the terms of this Agreement

13



Puneral Services shall pay when due any invoices issued by Plastics for Produtts

iiiaiifacturedand shipped prior to the effective date of termination of this Agreement in acordance with

the terthS of this Agreernent Plastics shall pay Funeral Services upon demand any credit balance at its

Any Party who terminates this Agreement in accordance with the terins of this

Agrtmnt shall also have all other nghts and remedies available under law or equity for any claim it may
have against the other Party for breach of contract or otherwise

Survival Each Party nghts and obligations under the
provisions

of each Section that

by their nattfrt shoiidsuMve the ternihiation 5f this Agreement shall survive any tetrnination of this

Agreement and continue in full farce and effect

Sectnm

GENERAL PROVISIONS

Reh1tionshp The
relationship eztabhshed by this Agrement is that of buyer and seller

Neither Party rror any of ita aunts or employees shall be deemed to be the representative employee or

agent of tne other Party for any purpose whatsoever The relationship of the Parties to one another is that

of an independent contractor arid neither Party shall have the right or authority to asSume Or create any

obligation of any kind expressed or mlphed on behalf of the other Party

92 Modiflcatiois Ameirdment and Waivers This Agreement may not be modified or

atnetidud inthtdimg by custom nange of trade or course of dealing or performance etcept by an

intrinnent in writing signed by duly aiithoried officers of both of the Parties Performance of any

obhation rqthrea of tàrty hereutider may be waived only by written waiver signed by duly

aUthOtied officer of thb other karry wInch waiver bafl be effective only with respect to the specific

obligation described therem lie waiver by either Patty of breach of any obligation of the other shall

nut operate or be construed as waiver of any subseqeent breach of the same provision or any thet

provision of this Agreement nor warvur by that Party of its nght at any time thereafter to require strict

comphanca with all terms and conditiotis of this Agreement

Comphimce wrth Law The Parties shall comply with all applicable laws and

regulanons in perfomsing their respective duties hereunder

Survivabthty All obligations of the Parties that expressly or by their nature survive

termmtthn ot expiration or thtnsfei of thm Agreement shall continue in full force and effect subsequent

to and nOtWithsratiding sthh tenninatith Or expiration or transfer and ufitil they are SatiSfied or by their

nature expire

Severability In the event that any provision htreof is found invalid or unenforceable

ur nairt to jlrdkial deee ot .dedision the remainder of this Agreement shall reritain valid and

enforceable according to its term

Assignment Stmbcontracting Except as provided below neither Party may delegate its

duties hereunder without the prior written consent of the other Party and this Agreement shall not be

assigriÆ.ble by either Prt Any attempt .by either Party to delegate any of its duties or to assign any of its

rights Ihereunder without the pii written consent of.the other Party shall be null and void For purposes

.ofthisS.ecdon.96 an assignment of this Agreement shall be deemed to occur and Funeral Services prior

vritten consent hÆllbe required in order to continue the term of the Agreement upon the merger

NGEDOCS 1566231.5 14



consolidation reorganization of Plastics with or into third party ii acquisition of substantially all of
Plastics stock of assets by third party or iii change in control of Plastics Notwithstanding the

foregouig iipoti prior written notice to the other Party either Party shall be entitled to assign any part ot

all of Agremnt including but not limited to its rights and obligatioscontained herein to Related

Conpaiiy provided that the assighor continues to remain liable and responsible to the other Party for such

Relate Companysperfórinance hereunder including future application of this Section..9.6

Bniding Effet This Agreement shall inure to the benefit of and be bindmg upon the

Parties and their rrptiv legal representatives successors and perthitted assigns

ove1mng Law This Agreement shall be construed arid eriforced in accordance with

tsubstantive lawsofthe State of Illinois without regard tolls coæfiiit of laws rovisioris

Notices All notices requests payments instructions or other documents to be given
hereunder shall bern WritIng or by written telecommunication and shall be deemed to have been duly

grven if deirvered personally effective upon delivery mailed by registered or certified mail

fetuin receipt requsted postage prepad effective five business days after dispatch sent by
reptlrÆble etabhahd cOtirier service that guarantees nexi business day delivery effective the next

buines day or sent facsimile ot electronic mail followed withm twenty-fotir 24 hours by
ctinfirniatiai by one of the foregoing methods effective upon the first business day after receipt of the

faesinnl di elcctrotnº rrial in complete readable fcirm Ntitices to each Party shall be addressed as set

forth below ot to such other address as the recipient party may have furnished to the sndrng Party for

the jnirpose pnrstnint to this ection 99

If tt Plastjs to

Wilbert Inc

2913 Gardner Road

Broadview illinois 60155

Attention Greg Botner President

wifh copywhich shall not constitute notice to

Neal Gerber Exsenberg LLP

2NothLaSaStree

Chicago illinois 60602

Attention Avram Feldman Esq

If to Funeral Services to

Wilbejt Funeral Services Inc

29l3GardnerRoad

Broadview illinois 60155

Attention Tony Colson President

with copy which shall not constitute notice to

Neal Gerber Eisenberg

North LaSalle Street

Chicago illinois 60602

Attention._______
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9J0 Counterparts This Agreement may be executed in two Or more couiterparts each

of vhich shall be deemed an original and both of which together shall constitute one and the same

instrument

11 Entire Agreement This Agreement together with the Bxbibit5 hereto constitutes the

entire uildorttandmg and contract between the Parties with respect to the subject matter hereof and

persedes any and all prior and contemporaneous representatidrrs nitarnications understandings and

agreements oral or written between the PartieS with respect to the subject matter hereof The Parties

.6iedg and agree that neither of the Parties is entering into this Agfeernent on the basis of any

representations or promises not expressly contained herein

12 Construction Should any provision of this Agreement require judicial interpretation
tfle Parties agree that the forum Interpreting or constructing the same shall not apply presumption that

this Agreement shall be more strictly construed zgainst one Party than another

13 Dispute Resolution Except as otherwise expressly provided in this Agreement any

thspt4te between the Parties either with respett to me interpretation of any provision of tins Agreement or

.withretpect to tbe performahce by the Patties thai be retolved as provided in this Section 9A3

Arintration the Parties are unable to resolve dispute undet this Agreement
and if such dipnte not subject to Section 13b of this Agreement then sOch dispute shall be

stibrtutttid to mandatory and
binding arbitration at the election of either Party the Disputing Party

pursuant to the followmg conditions

Selection of Arbitrator Costs The Disputing Party shall notify the

American Arbitration Association and the other Party in writing describing in reasonable detail

the niture of the dispute the Disputt Ntice and shall request that the American Arbitration

AssociatiOh furnxsh list of five possible arbitrators who shall have at least five
years

experience Each Party shall have fifteen 15 days to reject two of the proposed arbitrators If

only onu mdividnal has nOt been so rejected he or she shall serve as arbitrator if tWo or more
indiidual have not been so rejected the Athgricati Arbitration AsSiation shall select the

arbitrator from those mdividuals Subject to the terms of Section 1b7 below each Party
shi1 bear ihir oWn expenses in connection with such arbitration proceeding provided that the

Parties shall share equally the costS and fees of the arbitrator

Conduct of Arbitration The arbItrator shall allow reasonable

discovery to the extent consistent with the purpose of the arbitration The arbitrator shall have no

power or authority to amend or disregard any provision of this Section 13b The arbitration

hearing shall be commenced promptly and conducted expeditiously with each Party being
allocated onehaJf of the time for the presentation of its case Unless otherwise agreed to by the

Parties an arbitration hearing shall be conducted on consecutive days

Replacement of Arbitrator Should the arbitrator refuse or be unable to

proceed with arbitration proceedings as called for by this Section 13b such arbitrator shall be

replaced by an arbitrator selected from the other four arbitrators originally proposed by the

American Arbitration Association and not rejected by the Patties if any or if there are no
rerniaining proposed arbitrators whO have not been rejected by repeating the process of selection

descrbed in Section9 13bXl above If an arbitrator is replaced pursuant to this

Section 9d3b3 then
rehearing shall take place in accordance with the provisions of this

Sectio9J3b
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Findings and CoHdusions The atbifrator rendering jtidgment upon

disputes between Parties as provided in this Section 13b shall after reaching judgment and

award preare and distribute to the Parties writing describing the findings of fact and

conclusions of law relevant to such judgment and award and connusung an opinion setting forth

the reasons for the giving or denial of any award The award of the arbitrator shall be final and

binduirgon tile Parties and judgment thereon may be entered iü couttof competent jurisdiction

Place of Arbitration Hearings Arbitration hearings hereunder ha1l be

held Chicago lllms unless the Parties shall otherwise agree

Tune of the Essence The arbitrator is instructed that time is of the

essence in the arbitration proceeding and that the arbitrator shnll have the right and authority to

issne monetary sanctions against either of the Parties if upon showing of good cause that Party

is unreasonably delaying the proceeding The arbitrator shall rendtr his or her judgment or award

within fifteen 15 days following the conclusion of the hearing and in any event within four

months of selection of the arbitrator Recognizing the
express desire of the Parties fOr an

expeumotis means of aispute resolution the arbitrator shall hnnt or allow the Parties to expand
the scopa of discoeryas may be reasoiable under the circumstances

Authority of Arbitrator The arbitrator may in its discretion award

costs izcluding the coSts of arbitration and reasonable attorneys fees upon showing of good
cause The arbitrator further shall not have the authority to award punitive damages and may
trOt in any eveht niake any ruling fmding or award that does nOt conform to the terms and

conthtions of this Agreement

Litigation Inunediate Injunctive Relief The Parties agree that the onl
circumstance in which disputes between them shall not be sobject to the provisions of

Setnon 13a is where Party makes good faith determination that breach of the terms of

this Agreemtit by the other Party is such that the damages to such arty resulting from the

breach will be so imrnechate so large or severe and so incapable of adequate redress after the

fact that temporary restraining order or other immediate injunctive relief is the only adequate

rethetly Notwithstanding the foregoing Puneral Services shall be entitled to injunctive relief in

the event of Plastics breach of Sections 25 ExcIuivity and Section Confidential

Information and OWnerahip and Plastics shall be entitled to injunctive relief in the event of

Puneral Services breach Setion Each Party hereby irrevocably Subthits to the non-exclusive

jtirisdiction of the United States District Court for the Northern District of Illinois in any action

suit or proceeding arising under this Section 13b or any other documents instruments and

agreemehts required to be delivered pursuant hereto and agrees that any such action suit or

rocaethng shall be brtiuht in such court and waives any objection based on forum non

cdeijjps or any other objection to venue therein pro ided howevet that sOch consent to

jurisdiction is solely for the purpose referred to in this Section 13b and shall not be deemed to

be general submission to the jurisdiction of said Court or the State of Illinois other than for

stich purposed

Continued Performance Each Party agrees to continue performing its

obligations undei this Agreement while any dispute is being resolved
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the date specified
above

WILBERT iNC d/b/a WJLBERT PLASTIC
SERVICES

By
Name GregM Bother

Title President

WILBERT FUNERAL SERVICES INCBYL
Name Anthony Có1n
Title President

MANUFACTURING AND SUPPLY AGNr



EXHIBIT
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PRODUCTS AND PRICING

See aitached
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Man ufactudng and ppiy Agreement

Exhib

_____________ ana Prcin

2009 2010
2009 PrlcePass Thrugh BenchmaikPrice 1-

tNurnber Pad bScripton Ran-ok TBD With Market
--

2040 de1ch1 rZCe 20flPrJepash
-- Base Price Pass throughmark Price Price Changes

-i hrough
lncreaseloecrease

1ncresseecrease Incresse/Decresse

--

STRENTEX PRODUCTS

C55024 2456 COVER 15.61 15.69
______ ______

C52529 2986 BASE 47.44 44.81

C52530A 3066 BASE 47.22 44.28
__________________

C55030 3086 COVER 14.59 14.02
________

055034 3490 COVER 29.45 29.61

POLYSTYRENE PRODUCTS

C52529V 2986 SALUTE BASE LINER 47.66 45.95

0550306 CITADEL COVER LINER BLACK 15.40 1A 93

F52530 CEM BASE BLACK 41.25 37.27

C52530V 30 SALUTE BASE 45.65 41.87

eSZs-30

C55030V 30 SALUTE COVER 4.81 14.57

Pegs of



Manufacturing and Supply Agreement

Exhibit

Products and Pricina

Part Number Part Pesnptiçn

2OO

Pent
mark Price

QQ9
Price Ps Thth

TED
vqtth Maket

Prtce4hanges

JnreaseJLiecrease

Bae
2MOr

PaST
1neraasetDaceasa

ZO1O

Benchmark Prm tJ

200$Pçiçe Pan

Threrh

lncteaselDecrease

ABS KORAD PRODUCTS

A53130 BASE END LINER-30 TRiBUTE 29.97

aa
3110twwnuj arnn

A53530 CARAPACE 30 TRIBUTE 18.50 18.70

A55530 COVER OUTER LINER 30 TRIBUTE 67.77 71.75am_
052529X 29k VEN BASE 66.97 58.97

G55029X 29 VEN COVER 25.05 23.81

G52530A 30 VEN BASE 66.69 58.36

G52530X 30 VEN BASE 45 DEGREE W/CR 66.69 58.36n_g_aE_8_ Na
G55030 30VEN COVER 24.90 23.51

G55130 30 MOD VEN COVER 27.47

Na
250
NaNfliawaawna

G60530 STAR OF DAVID 17.32

iiiN
16.14

an
061530 30 PLAIN CARAPACE 17.32 16.14

G62030X 30 CARAPACE 17.32 16.14

G62030X2 LUTHERAN CROSS 17.32 16.14

Na flWflNIWaa
052534 34VEN BASE 113.86 100.21aaswa Na
B55530 30 BRONZE OUTER 130.43 117.11

Page of



Manufacturing and Supply Agreement

Exhibit

Products and Pricing

PrtNumhr Dsrption
nk

J1rI Thtcg
wthMare

ea$a1OrJ

Benmark

21b
Bn rPrj

QLP.Pass

ae/Dres

ABS NON- KORAD PRODUCTS

CR55030 30 CAM ROSE COVER

S55029 29 TRILON BLACK COVER

S55030 30 TRILON BLACK COVER

S55034 34 TRILON BLACK COVER

2O24

24.84

19.36

40.52

1899

2524

17.54

40.07

Page of



EXffI.BIT 13

DtRET COMPETITORS OF FUNERAL SERVICES
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Thgard/Greeiiwocid

DoncfDon Products/Classic Vaults

Advrrced Intermeiit Systems/Vantage

Clark Grave Vault Company

Goria Etterpnses Inc

Polyguard Company lkocky Mountain Prtdticts Co

Cztadel

Amncan Steel Grave Vault Company

The tork Group Laurel-B argo

West Pomnt Mfg



NDDS i56623L5

EXHIBIT

PRICE ARBITkATION PROCEDURE

if Funeral Services reasonably believes that an increase in Benchmark Prices is not warranted and

the Parties cannt rrolve such dispute within thirty 30 days the dispute shall be submitted for

lutiriby anatbitrattas fcillows

Ftineral Services shall advise Plastics in writing of the issue to be arbitrated

The matter shall be resolved under the Commercial Arbitration Rules of the American

Arbitraucn Assotiatton by one arbitrator appointed in accordance with such Rules within thIrty 30 days

Plastics receipt cif sich notice

Within thirty 30 days of his or her appointment the arbitrator hafl et date for the

arbitration cvith thirty 30 days thereafter The arbitrator shall set location for tbe proceeding

Each Party shall have no more than t\vo hours present its position Alter the

conel1ion of the Parties argnments the arbitrator shall have no loiiger than fair hours to select either

Funeral Services or Pins tics position The arbitrator may not imliose aiy comprbfliis positions

Each Party shah pay fifty percent 50% of the arbitratbr tharges and expenses

The dcision enteTed by the arbitrator shall be final and bmdmg and no appeal may he

tltkeii The deciioti nay be eliforced by any court of competent juflsdictiori

11 it is ultiniathly dtermmed that Plastics was not entitled to increae the Benchnrk
lries as ptovided hereunder Plastics shall return to Funtral Services all Amounts paid by Pirneral

Services as The reiilt of Such increase promptly after the resolotion of the dispute or shall credit Funeral

Servrces account for such amount
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Exhibit 6.4

SUPPLY AGREEMENT

THIS AGREEMENT is made and entered into as of this 30th day of April 2001 by and

between DAUBERT CHEMICAL COMPANY INC an Illinois corporation with its principal

place of business at 1333 Burr Ridge Parkway Burr Ridge Illinois 60521 DCC and

AMERICAN INDUSTRIAL TECHNOLOGIES INC an Illinois corporation with its principal

place of business at 600 Kingsland Drive Batavia Illinois 605 10-2298 AlT
Recitals

DCC designs manufactures distributes and sells adhesives and coating products

and other component parts

DCC has purchased certain assets of MT under an asset purchase agreement

dated as of April 30 2001 the Asset Purchase Agreement and licensed certain intellectual

property the Licensed Intellectual Property of MT and Wilbert Funeral Services Inc an

Illinois corporation WFS under license agreement dated as of the date hereof the License

Agreement in each case relating to the manufacture of adhesives and coating products

AlT desires to purchase adhesive and coating products and other component parts

on behalf of WFS from DCC and DCC is willing to sell such products to AlT on the terms and

conditions set forth below

WFS is willing to guarantee the obligations of AlT hereunder and under the Asset

Purchase Agreement

As additional consideration for its agreements with MT DCC has agreed that it

will not sell except to AlT any of the products listed on Exhibit

Terms and Conditions

In consideration of the mutual agreements promises and undertakings hereinafter set

forth and for other good and valuable consideration the receipt and sufficiency of which are

hereby acknowledged the parties agree as follows

Section

NJRCHASE OF PRODUCTS

..1 Requirements

DCC shall sell to AlT and AlT shall purchase from DCC all of AlTs

requirements for the adhesive and corrosion prevention products and component parts set forth in

Exhibit attached hereto Products Exhibit may be changed from time to time upon

written agreement of the parties provided that at such time the parties shall determine under

what conditions such additional Products shall be supplied by DCC to MT



For purposes of determining compliance with Section 2-306 of the Uniform

Commercial Code as enacted in Illinois AlT specifically acknowledges and agrees that WFSs

requirements shall be deemed to be the measure of AlTs requirements as the buyer under this

Agreement

AlT hereby agrees and WFS shall guarantee that MT will purchase an

aggregate of not less than $2.1 million worth of Products the Threshold in each calendar year

during the term of this Agreement pro-rated for partial years The parties agree that the

Threshold will not apply during the calendar year 2001 If AlT fails to meet the Threshold in

any calendar year then AlT shall pay DCC an amount equal to DCCs gross margin as defined

in Section 1.2d that would have been earned by DCC had AlT met the Threshold the Make-
Whole Amount provided however that MT shall be entitled to remedy its inability to meet

the Threshold and avoid paying the Make-Whole Amount by notifying DCC in writing by

January 15 of the immediately following calendar year that it will increase its purchases

hereunder in the first six months of the calendar year immediately following such default the

Make-Whole Period such that ALT purchases not less than $3.15 million worth of Products

during the eighteen 18 month period ending as of the end of such Make-Whole Period Any

Make-Whole Amount shall be paid by AfT by February of the following year or within fifteen

15 days of the end of any Make-Whole Period in the event AlT does not meet its obligations

during such Make-Whole Period

1.2 Purchase Price

The base prices for the Products to be sold hereunder the Benchmark

Prices as well as the raw material costs and labor costs the Benchmark Coats are set forth

on Exhibit attached hereto and may be increased only in accordance with tbis Section 1.2

On April30 and October31 of each calendar year DCC shall have the right to

increase the Benchmark Price of Product if DCCs cost of raw materials i.e chemicals and

packaging increases in an amount equal to such cost increase For example if present raw

material cost per unit of $0.50 increases by four percent 4%DCC shall be entitled to increase

the cost per unit charged to AlT for such Product by $0.02 4% of $0.50 For purposes of this

Section 1.2 the cost of materials shall be determined with reference to the direct cost of raw

materials purchased in the ordinary course of business using the first-In first-Out PIFO
method of inventory evaluation DCC shall use commercially reasonable best efforts to obtain

pricing of such raw materials on not less than one hundred and eighty 180 day basis Any

cost increase resulting in Benchmark Price increase shall be documented by vendor invoices

showing that DCC actually incurred such cost increase

On October 31 of each Łalendar year DCC shall have the right to increase the

Benchmark Price of Product if DCCs direct labor costs of producing such Pr4uct increase in

an amount equal to the increase in such direct labor costs For example if present direct labor

cost per unit of $0.50 increases by four percent 4%DCC shall be entitled to increase the cost

per unit for such Product charged to AlT by $0.02 4% of $0.50 Any such direct labor cost

increases shall be documented by actual payroll data

In addition to those price increases described in paragraphs and above

as of each date any such price increase is put into effect DCC shall have the right to increase the
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Benchmark Price of Product as adjusted pursuant to paragraph or as the case may be
by an amount equal to fifty percent 50% of the net decrease in DCCs Gross Margin on such

Product below 19.43% occurring as result of such cost increase See Exhibit for an example
of such price increase as the result of gross margin deterioration For purposes of this 8ection

1.2d Gross Margin means the Net Selling Price minus the Raw Material Costs divided by
the Net Selling Price where Net Selling Price is equal to gross reenues minus returns

credits and other reasonable allowances given to address any customer dissatisfaction with

products delivered Customer Credits minus outbound freight and warehousing costs and ii
Raw Material Costs includes the cost of packaging materials plus two percent 2% of the

Raw Materials Costs

Whenever DCC determines that its materials costs or labor costs have

increased and that an increase in the Benchmark Price of Product is therefore warranted

pursuant to this Section 1.2 it shall so inform AlT at least thirty 30 calendar days in advance of

implementation of such price increase and furnish to AlT at AlTs request evidence reasonably

satisfactory that the applicable- cost increase has occurred for example by furnishing vendor

invoices in the case of materials cost increase or payroll data in the case of labor cost

increase During such thirty 30 day notice period upon reasonable notice during normal

business hours AlT shall have the right to review DCCs books and records relating to the

Products Cost Review in order to verify raw material and direct labor cost increases used

to justify increases in Benchmark Prices DCC hereby agrees to cooperate in any such Cost

Review and provide MT with all necessary information to perform such review

In the event MT reasonably believes that an increase in Benchmark Prices is

not warranted pursuant to the terms of this Section 1.2 it shall so notify DCC and provide DCC
with the results of its Cost Review within thirty 30 days of the completion of such review If

the parties cannot resolve such dispute within thirty 30 days of DCCs receipt of AlTs Cost

Review then DCC shall be entitled to implement the cost increase on going-forward basis

notwithstanding AlTs dispute thereof and ii such dispute shall be submitted for resolution by

an arbitrator in accordance with the procedure set forth in Exhibit

1.3 Product Estimates To assist DCC in planning AlT shall provide DCC with AlTs

annual forecast of estimated requirements for Products in writing at least ninety 90 days prior

to the end of each calendar year and shall update such estimate each month on rolling

calendar quarterly basis DCC shall have no obligation to supply Products in excess of 110%

of such estimated requirements during any quarterly period although DCC shall use its

reasonable efforts to meet AlTs unexpected increased needs beyond such amount

Section

TERM OF SALE

2.1 Orders AlT shall place all orders in writing and all orders are subject to approval

and acceptance in writing by DCC Notwithstanding any different terms which may be

contained in DCCs sales forms or AlTs order forms all purchases and sales of Products

hereunder shall be made on DCCsstandard terms and conditions of sale as provided in Exhibit

provided however that nothing in DCCsstandard terms and conditions shall give DCC the

right to change the price of the Products in any manner inconsistent with this Agreement Any
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material changes to such standard terms and conditions shall require the prior approval of AlT

In the event of any inconsistencies between this Agreement and DCCs standard terms and

conditions this Agreement shall be controlling

2.2 Exclusivity DCC shall supply the Products exclusively to ALT

2.3 Payment Payment shall be made by AlT net thirty 30 days from the date of

invoice or date of shipment whichever is later service charge of one and one-half percent

1.5% per month will be added to all past due accounts

2.4 Guaranty In consideration of and as an inducement to DCCs agreeing to supply

WFS requirements to ALT WFS shall enter into guaranty as of the date hereof in

substantially the form attached as Exhibit to this Agreement

2.5 Risk of Loss Product Acceptance

Title to and Risk of Loss of Products delivered to AlT shall transfer to

AlT upon such delivery provided however that if DCC ships Products to AlT pursuant to

shipping arrangement requested or required by ALT then title to and Risk of Loss with respect to

such Products shall pass to AlT upon delivery of the Products by DCC to the freight carrier

If but only if AT rejects any Products delivered by DCC as result of

failure to meet the Specifications and Quality Standards as defined in Section 3.1 below DCC

shall pay all transportation costs for the return of such Products

Inspection or acceptance of or payment for Products by ALT does not

limit or otherwise affect AlTs rights under Section 3.1 with respect to Products later determined

not to meet the Specifications and Quality Standards

Section

PERFORMANCE REQiJrRJIMENTS

3.1 Product Manufacture DCC will manufacture the Products sold by DCC to AlT

under this Agreement in substantial compliance with the specifications
and quality standards

required by AlT from time to time for each of the Products and set forth on Exhibit the

Specifications and Quality Standards AlT shall have the right to return any Products at

DCCs cost and expense that are found to be not in substantial compliance with such

Specifications and Quality Standards Non-Complying Products provided that AlT notifies

DCC of such non-compliance within one hundred eighty 180 days of delivery of such Products

DCC shall at AlTs request and subject to AlTs rights to cover as provided in Section 3.6

promptly repor replace those Products which are found to be Non-Complying or refund the

purchase price of such Products DCC will bear all expenses
for repairing or replacing such

Products including shipment of any Products repaired replaced or subject to refund and shall

reimburse ALT for transportation costs incurred by AlT for the return of such Products

Notwithstanding the provisions of this Section 3.1 if AlTs handling and/or storage of the

Products contributes to such Products being Non-Complying Products AlT shall bear

responsibility entirely or partially for the liability related to such non-compliance to the extent

ALTs acts or omissions contributed to such non-compliance
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3.2 Product Availability

The Products subject to this Agreement shall be the Products listed in Exhibit

During the term of this Agreement DCC may not modifi or withdraw Product except with

the prior written consent of MT and then only in accordance with the Production Part and

Approval Process PPAP operating principles in effect for customers of WFS who are

purchasing product component of which includes Product

DCC shall use commercially reasonable efforts to deliver each Product on

timely basis as provided in DCCs standard terms and conditions of sale DCC agrees to

maintain 100% on-time delivery average for each Product on an annual basis based on

mutually agreeable lead times and delivery dates

3.3 Quality Control Processes Quality Control Review

DCC will work with MT and WFS to jointly develop quality control testing

inspection and documentation procedures Procedures and Processes designed to determine

the acceptability and reliability of the Products DCC will incorporate the Procedures and

Processes into its internal quality control processes and procedures used in the manufacture of

the Products within twelve 12 months from the date the parties agree to such Procedures and

Processes

At two times during each calendar year during the term of this Agreement

AlT shall have the right upon reasonable prior notice to DCC and during normal business

hours to conduct review of DCCs plants and facilities used in manufacturing the Products for

the purpose of ensuring DCCs compliance with the Procedures and Processes and Specifications

and Quality Standards including DCCs development and maintenance of retained batch

sampling program provided that if any such scheduled review raises significant quality control

issues with particular Product or Products that are reasonably likely to have material adverse

effect on WFSs business MT may request and DCC shall agree to quality reviews with respect

to such Product or Products on monthly basis until those issues are resolved All such reviews

shall be at AlTs cost and expense

3.4 Availability of Data

DCC shall maintain data technical information and the like relating to the

manufacture safety quality control and specifications of the Products at its principal place of

business or at its facilities located at 4700 South Central Avenue Chicago illinois in

accordance with its standard practices
and procedures and will make such data reasonably

available to AlT on request subject to Section 3.4b

All disclosures of trade secrets know-how financial information or other

proprietary information Confidential Information made by either party under or in

connection with this Agreement as well as the terms of this Agreement shall be received and

maintained in confidence by the recipient the Recipient and each Recipient shall treat all

such Confidential Information as the confidential property of the disclosing party and shall not

use same other than as permitted under this Agreement The Recipient shall not disclose same to

any other person except
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to the extent persons directly responsible for the performance of the

obligations of this Agreement require such information in connection with the

performance of the obligations
of this Agreement

to the extent professional
advisers of the Recipient require such

information in connection with providing their services to such party or

to the extent disclosures of such information by employees of the

Recipient to suppliers distributors customers arid other persons are necessary or

appropriate for the effective carrying on of business by the Recipient provided

such suppliers distributors customers and other persons execute non-disclosure

agreement prohibiting the further disclosure of such information

Notwithstanding the provisions of Section 3.4fb information disclosed by

either party shall not be considered Confidential Information pursuant to this Section 3.4 to the

extent that

such information is required by law to be disclosed by such party

provided that Recipient shall provide the disclosing party with prompt notice

of such demand and in any event prior to disclosure cooperate with the

disclosing party in resisting such disclosure or seeking suitable protection prior to

such disclosure and disclose only such Confidential Information as Recipient

is compelled by law to disclose

the Recipient is able to show that such information was known to the

Recipient prior to such disclosure

the Recipient is able to show that such information was independently

developed by the Recipient without use of any confidential information of the

other party

the Recipient is able to show such information was acquired by the

Recipient from third party without continuing resiriction on use or

such information was or becomes publicly available through no

breach of this Agreement by the Recipient or its representatives

Each party will take such steps as lie within its power to assure that all of

its managers directors officers and employees and the managers directors officers and

employees of its Related Companies as defined in Exhibit to whom Confidential Information

is disclosed take all proper precautions to prevent the unauthorized disclosure and use of the

confidential information referenced in this Section 3.4

3.5 Marks Except for such rights as inure to AlT in connection with its purchase of

Products and except as otherwise agreed to by the parties neither party is granted any rights

pursuant to this Agreement to use the name service mark and/or trademarks of the other
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3.6 Cover

if MT rejects Product in accordance with Section 2.5 or AlT

asserts that Product previously accepted by AlT fails to meet the Specifications arid Quality

Control Standards as provided in Section 3.1 and AlT reasonably concludes that due to

significant quality control issue AlT will not be able to meet its obligations for delivery of such

Products to WFS then AlT after giving oral notice to DCC followed within two days by

written notice may purchase such Product from source other than DCC to the extent necessary

to meet its obligations for delivery of Products to W.FS and end users The Threshold and Make-

Whole Amount requirements applicable to AlT pursuant to Section 1.2c shall be reduced

during the period of such purchases the Reduction by an amount equal to multiplied by

where is equal to fifty percent 50% and is equal to the dollar amount paid by AlT for those

Products purchased from other suppliers pursuant to this Section 3.6a provided however that

if DCC admits in writing that such Products are not in compliance with the Specifications and

Quality Standards and if AlT has not contributed to such non-compliance then the dollar

amount paid by MT for those Products purchased from other suppliers shall reduce dollar for

dollar the Threshold and Make-Whole Amount requirements applicable to AlT during the period

of such purchases Notwithstanding the foregoing if it is subsequently determined that DCC has

met its obligations under this Agreement with respect to the manufacture of such Products or

that AlT contributed to such Products being Non-Complying Products then MT shall credit

DCC with the fuji amount of the Reduction or as applicable the amount of the Reduction that is

determined to reflect the extent that AlTs acts or omissions contributed to the Products being

Non-Complying Products

In addition to AlTs ability to purchase products e1sewhee in the event of

force majeure as provided in Section 6.10 AlT shall have the right to caicel any order- with

respect to any Products not yet delivered and purchase products elsewhere in the event DCC is

unable consistently to supply MT with the quantity of Products ordered within the delivery times

agreed upon including as the result of product returns provided that AlT provides DCC with

written notice and an opportinity to cure such failure pursuant to Section 43a and the dollar

amount paid by AlT for those Products purchased from other suppliers shall reduce dollar for

dollar the Threshold and Make-Whole Amount requirements applicable to AlT pursuant to

Section L2c during the period of those purchases unless it is subsequently determined that

DCC has met its obligations under this Agreement with respect to thó manufacture of such

Products

3.7 Product Returns DCC shall accept returns of all Products that have not been

produced in substantial compliance with the Specifications and Quality Standards and credit

MT for any such returned goods on the next invoice DCC may in its discretion accept the

return of any unused Products in their original packaging that have been produced in substantial

compliance with the Specifications and Quality Standards within thirty 30 days of delivery

subject to reasonable restocking fee and DCCsability to re-work such Products

3.8 Technical Services DCC shall use commercially reasonable best efforts to

provide AlT with back-up technical services in accordance with Exhibit at no additional cost

to AlT provided however that failure to comply with any provision of Exhibit shall not

constitute breach of this Agreement un.less such failure to comply is continuous or persistent

and materially adversely affects AlTs ability to supply the Products to its customers Such
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back-up technical services shall include periodic review of product performance issues with

personnel of AlT including issues relating to the Specifications and Quality Standards as

provided in Section 3.3

3.9 New Product Development The parties may engage in the development of new

products to be sold by DCC to AlT hereunder as mutually agreed upon by officers of both

parties subject in all cases to the rights and obligations of the parties under the License

Agreement as applicable

Section

TERM AND TERMINATION

4.1 Term Unless terminated sooner as provided in Sections 4.2 4.3 or 4.4 below the

term of this Agreement shall commence on the date hereof and continue for ten 10 years

thereafter

4.2 Early Termination Either Party may terminate this Agreement at any time upon at

least one hundred and eighty 180 days prior written notice to the other party

4.3 Termination by Notice The non-breaching party may terminate this Agreement

effective immediately by written notice to the other party upon happening of any of the

following events

The other Party fails to fulfill or perform any one or mqre of the duties

obligations or responsibilities undertaken by that Party pursuant to this Agreement and does.not

cure that failure within sixty 60 days of receipt of written notice thereof from the non-

breaching Party which such notice must be delivered within thirty 30 days of breach

The other Partys inability or its admission in writing of its inability to pay

debts as they mature or the other Partys insolvency or appointment by court of temporary

or permanent receiver trustee or custodian for the business of the other Party or an assignment

for the benefit of creditors of the other Party

The assignment or attempted assignment except as permitted by Section 6.7

hereof by the other Party of any interest in this Agreement without the prior written consent of

the other Party

AlTs breach of the Asset Purchase Agreement if such breach adversely

affects DCCsability to perform its obligations under this Agreement

4.4 Termination of the License Agreement This Agreement sha11terminate

automatically upon termination of the License Agreement

4.5 AlTs Obligations In the event of expiration or termination of this Agreement for

any reason AlT shall immediately pay to DCC all amounts due to DCC under any outstanding

purchase orders In addition only ifthis Agreement is terminated pursuant to Section 4.4 above

due to Licensors inability to continue to provide Licensee with continuing rights to use the

Licensed Intellectual Property as each such term is defined in the License Agreement as
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provided in Section 8.1.4 of the License Agreement AlT shall pay to DCC as liquidated

damages and not as penalty an amount equal to DCCs average Gross Margin on that amount

of Products equal to fifty percent 50% of the Threshold for the six months immediately

prior to the date of termination

4.6 DCCs Obligations In the event of expiration or termination of this Agreement

for any reason DCC shall promptly return to ALT all Confidential Information of AlT

together with all files database records internal reprints documents drawings and technical data

which constitute Licensed Intellectual Property as that term is defined in the License

Agreement and copies of any of the foregoing in whatever medium such information exists and

ii cease to use the Licensed Intellectual Property

JLU1A ..7

LNDEMNIFICATION

5.1 DCC Indemnification DCC shall defend indemnify and hold harmless AlT its

officers and management personnel each an MT Indemnified Party against all claims

demands causes of action damages liabilities judgments losses and expenses including

without limitation reasonable attorneys fees and costs of litigation whether for an MT
Indemnified Partys primary defense or for enforcement of its indemnification rights

collectively Claimswhich may be incurred by an AlT Indemnified Party on account of

any personal injury disease or death or property damage or any other damages and costs caused

by or arising out ot or in any way incidental to any actions or omissions of DCC including

without limitation the sole negligence fault or strict liability of DCC and concurrent such

negligence fault or strict liability in any combination of the AlT Indemnified Parties DCC and

or third parties but only to the extent of DCCsnegligence fault or strict liability or any

breach of any representation warranty or covenant of DCC under this Agreement provided

however that prompt written notice is given to DCC of any claims and DCC has the right to

conduct the defense of any such claims and further provided that DCC shall not be liable

hereunder for any damages or costs caused by any ALT Indemnified Partys negligence bad faith

or willful misconduct or for any use of any Product sold to ALT hereunder other than for its

intended use

5.2 AlT Indemnification ALT shall defend indemnify and hold harmless DCC its

officers management personnel directors employees and agents DCC Indemnified Parties

against all claims demands causes of action damages liabilities judgments losses and

expenses including without limitation reasonable attorneys fees and costs of litigation

whether for DCC Indemnified Partys primary defense or for enforcement of its

indemnification rights collectively Claimswhich may be incurred by or asserted against

DCC Indemnified Party arising out of or on acconat of any breach of any representation

warranty or covenant of AlT under this Agreement DCCs use of the Licensed Intellectual

Property or any use of any Product sold to ALT hereunder other than for its intended use

provided that AlT shall not be liable hereunder for any damages or costs caused solely by any

DCC Indemnified Partys negligence bad faith or wilful misconduct or for any use of the

Licensed Intellectual Property by DCC in manner inconsistent with DCCs obligations under

the License Agreement
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5.3 Reimbursement of Covered Expenses Any party seeking indemnification the

Indemnified Party shall promptly notify the indemnifying party the Indemnifying Party in

writing of any claim believed to be subject to indemnification The Indemnifying Party shall at

its own expense indemnify and hold harmless the Indemnified Party its successors assigns

officers directors representatives employees or agents from all claims proceedings or suits in

which any of the aforesaid claims are alleged In the event the Indemnified Party incurs any

expenses covered by this Section the Indemnifying Party shall reimburse the Indemnified

Party for such covered expenses within thirty 30 days of the Indemnified Partys delivery to the

Indemnifying Party of an invoice therefor with receipts attached provided if it is subsequently

determined that the Indemnified Party has no right to indemnification for claim the

Indemnified Party shall promptly reimburse the Indemnifying Party for any expenses paid by the

Indemnifying Party in connection with such claim Both parties shall cooperate at the expense

of the Indemnifying Party in the defense of any third party claim for which the Indemnified

Party seeks indemnity under this Section

Section

GENERAL PROVISIONS

6.1 Relationship The relationship established by this Agreement is that of buyer and

seller Neither AlT nor any of its agents or employees shall be deemed to be the representative

employee or agent of DCC for any purpose whatsoever and the relationship of AlT and DCC is

that of anindependent contractor and neither AlT nor any of its agents or employees shall have

any right or authority to assume or create any obligation of any kind expressed or implied on

behalf of DCC

6.2 Modifications Amendments and Waivers This Agreement niay not be modified

or amended including by custom usage of trade or course of dealing or performance except by

an instrument in writing signed by duly authorized officers of both of the parties hereto

Performance of any obligation required of party hereunder may be waived only by written

waiver signed by duly authorized officer of the other party which waiver shall be effective

only with respect to the specific obligation described therein The waiver by either party of

breach of any obligation of the other shall not operate or be construed as waiver of any

subsequent breach of the same provision or any other provision of this Agreement nor waiver

by that party of its right at any time thereafter to require strict compliance with all terms and

conditions of this Agreement

6.3 Compliance with Law The parties shall comply with all applicable laws and

regulations in performing their respective duties hereunder

6.4 Exclusionjf Consequential Damages In no event shall either party be liable to the

other party or its successors or assigns for any indirect special incidental or consequential

damages including without limitation lost profits costs of delay any failure of delivery costs

of lost or damaged data or documentation or other liabilities to third parties arising from any

source

6.5 Survivability All obligations of the parties that expressly or by their nature survive

termination or expiration or transfer of this Agreement shall continue in full force and effect
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subsequent to and notwithstanding such termination or expiration or transfer and until they are

satisfied or by their nature expire

6.6 Severability In the event that any provision hereof is found invalid or unenforceable

pursuant to judicial decree or decision the remainder of this Agreement shall remain valid and

enforceable according to its terms

6.7 Assignment Subcontracting Except as provided below neither party may delegate

its duties hereunder without the prior written consent of the other party and this Agreement shall

not be assignable by either party Any attempt by either party to delegate any of its duties or to

assign any of its rights hereunder without the prior written consent of the other party shall be null

and void For purposes of this Section 6.7 an assignment of this Agreement shall be deemed to

occur and AlTs prior written consent shall be required in order the continue the Term of this

Agreement upon Change in Control of either DCC or Daubert Industries Inc DII parent

of DCC For purposes of this Section 67 Change in Control with respect to DCC shall be

deemed to have occurred if as the result of any merger acquisition or other corporate event DII

no longer holds majority of the voting securities of DCC Change of Control with respect

to DII shall be deemed to have occurred if any corporation person or other entity other than

DII majority-owned subsidiaiy of DII or any of its subsidiaries or an employee benefit plan

or related trust sponsored or maintained by DII becomes the beneficial owner pf stock other

than as result of purchase of such stock from DII representing more than 25% of the

combined voting power of Dils then outstanding securities or ii the stockholders of DII

approve definitive agreement to merge or consolidate DII with or into another corporation

other than majority-owned subsidiary of DLI or to sell or otherwise dispose of all or

substantially all of DIIs assets and the persons who were the members of the Board of

Directors of DII prior to such approval do not represent majority of the directors of the

surviving resulting or acquiring entity or the parent thereof Notwithstanding the foregoing

upon prior written notice to the other party either party shall be entitled to assign any part or all

of this Agreement including but not limited to its rights and obligations contained herein to

Related Company provided that the assignor continues to remain liable and responsible to the

other party for such Related Companys performance hereunder including future applicationof

this Section 6.7 For purposes of this Section 6.7 Related Company is defined in Exhibit

attached hereto

6.8 BInding Effect This Agreement shall inure to the benefit of and be binding upon the

parties and their respective legal representatives successors and permitted assigns

6.9 Governing Law This Agreement shall be construed and enforced in accordance

with the substantive laws of the State of illinois without regard to its conflict of laws provisions

6.10 Force Majeure No liability hereunder shall result to either party from delay in

performance or non-performance caused by circumstances beyond the reasonable control of that

party including but not limited to acts of God fire flood or other casualty war government

action accident labor strikes or other difficulty or shortage of or inability to obtain fuel energy

material equipment or transportation In the event of any delay in partys performance due in

whole or in part to any cause beyond that partys reasonable confrol that party shall promptly

notify the other party in writing of such event and shall have such additional time for

performance as may be reasonably necessary under the circumstances Notwithstanding the

11
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foregoing if such event continues for more than thirty 30 days AlT may cancel any order

with
respect to any Products not delivered and purchase products from another supplier ii AlT

shall be under no obligation to accept or pay for the non-delivered Products or compensate DCC

for any expense which it may have incurred in respect of such non-delivered Products and iii

the dollar amount paid by AlT for those Products purchased from other suppliers shall reduce

dollar for dollar the Threshold and Make-Whole Amount requirements applicable to AlT

pursuant to Section .2c during the period of those purchases

6.11 Notices All notices requests payments instructions or other documents to be

given hereunder shall be in writing or by written telecommunication and shall be deemed to

have been duly given if delivered personally effective upon delivery ii mailed by

registered or certified mail return receipt requested postage prepaid effective five business days

after dispatch iiisent by reputable established courier service that guarantees next business

day delivery effective the next business day or iv sent by facsimile or electronic mail

followed within 24 hours by confirmation by one of the foregoing methods effective upon the

first business day after receipt of the facsimile or electronic mail in complete readable form

Notices to each party shall be addressed as set forth below or to such other address as the

recipient party may have furnished to the sending party for the purpose pursuant to this Section

If to DCC to

Daubert Chemical Company Inc

4700 South Central Avenue

Chicago Illinois 60638

Attention President

with copy to

Daubert Chemical Company Inc

1333 Burr Ridge Parkway

Suite 200

Burr Ridge illinois 60521

Attention Chairman

with copy which shall not constitute notice to

Sonnensebein Nath Rosenthal

8000 Sears Tower

Chicago Illinois 60606

Attention Ross Docksey

If to AlT to

American Industrial Technologies Inc

P.O Box 210

Forest Park Illinois 60130

Attention President and CEO

12
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with copy which shall not constitute notice to

McBride Baker Coles

500 Madison St 40th Floor

Chicago Illinois 60661

Attention Lola Hale

6.12 Counterparts This Agreement may be executed in two or more counterparts

each of which shall be deemed an original and both of which together shall constitute one and

the same instrument

6.13 Entire Agreement This Agreements together with the Exhibits hereto

constitutes the entire understanding and contract between the parties with respect to the subject

matter hereof and supersedes any and all prior and contemporaneous representations

communications understandings and agreements oral or written between the parties with

respect to the subject matter hereof The parties acknowledge and agree that neither of the

parties is entering into this Agreement on the basis of any representations or promises not

expressly contained herein

OF PAGE INTENTIONALLY LEFT BLANK1
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IN WITNESS WHEREOF the parties hereto have executed this Supply Agreement on

the date specified above

DAUBERT CHEMICAL CMPANYWCByl42
Te ______________
AMERICAN INDUSTRiAL TECHNOLOGIES INC

By
Name ______

Title ______

14
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iN WITNESS WHEREOF the parties hereto have executed this Supply Agreement on

the date specified
above

DAUBERT CHEMICAL COMPANY INC

By
Name _______________________________________________

Title _______________________________________________

AMERICAN

INRL/1CHNOLOGIES

INC

Name
______

Title _____

14
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EXHIBIT

LIST OF PRODUCTS TO BE SOLD TO WILBERT FUNERAL SERVICES INC

American Industrial Technologies Inc List of Wilbert Funeral Service Products

Formula Description

19 AlT 2400-A Unidex Pt ES 1-51

20 AlT 2400-B Unidex Pt E51-51l

21 AlT 2403-A Texture Plate Adhesive

22 AlT 2403-B Texture Plate Adhesive

23 AlT 2404-A Fast-set Casting Pt

24 AlT 2404-B Fast-set Casting Pt

25 AlT 2405 ABS Liner Primer EE-57

27 MT 3405-A AlT 3405-A E58-R Pt

28 AlT 3405-B Resilient Adh Pt E-59R

32 MT 9401 Bronzing Fluid

33 AlT 9402 Black Acrylic Latex Spray

34 AlT 9403 White Acrylic Latex Spray

35 AlT 9404 White Acrylic Latex Roll

36 AlT 9405 Black Acrylic Latex Roll

37 AlT 9406 Polycrete

46 AlT 2401-A Stickum E-53 Pt

47 AlT 2401-B Stickum E-53 Pt

50 MT 3002-A Polymer/Asphalt Sealer Pt

Si AlT 3002-B Polymer/Asphalt Sealer Pt

52 AlT 3402-A Bronze Bottom Plate Adh Pt

53 AlT 3402-B Bronze Bottom Plate Adh Pt

54 AlT 3403-A Carapace Adhesive Pt

55 AlT 3403-B Carapace Adhesive Pt

58 MT 9008 H-320-R

/1J53461



EXHIBtT

Benchmark Prices and

II Benchmark Costs

III Adjustment to Pi-ice Pursuant to Section 1.2c

fit 5345



EXHIBIT III

ADJUSTMENT TO PRICE PURSUANT TO SECTION 1.2c

See attached four pages provided by Wilbert Inc

11 I54S1



EXHIBIT

ARBITRATION PROCEDURE

If AlT reasonably believes that an increase in Benchmark Prices is riot warranted and the

parties cannot resolve such dispute within thirty 30 days the dispute shall be submitted for

resolution by an arbitrator as follows

AlT shall advise DCC in writing of the issue to be arbitrated

The matter shall be resolved under the Commercial Arbitration Rules of the

American Arbitration Association by one arbitrator appointed in accordance with such Rules

within ten 10 business days of DCCs receipt of such notice

Within five business days of his appointment the arbitrator shall set date for

the arbitration with ten 10 business days thereafter The arbitrator shall et location for the

proceeding

Each party shall have no more than two hours to present its position After the

conclusion of the parties arguments the arbitrator shall have no longer than four hours to

select either AlTs or DCCs position The arbitrator may not impose any compromise positions

Each party shall pay fifty 50% per cent of the arbitrators charges and expenses

The decision eiitered by the arbitrator shall be final and binding and no appeal

may be taken The decision may be enforced by any court of competent jurisdiction

If it is ultimately determined that DCC was not entitled to increasethe Benchmark

Prices as provided hereunder DCC shall return to AlT all amounts paid by AlT as the result of

such increase promptly after the resolution of the dispute

17
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EXI-HBITD

STANDARD TERMS ANDCONDITIONS OF SALE

See Attached
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TERMS AND CONDITIQN

Acceptance The $Iler hereby accepts vur order svbject to the

rm and concitlons set forth herein.This agreement containS the final

greernent between Sefler and Buyer .nd supersedes the

cknbwlŁdgmŁnt and any other agreement or understanding

lolwithstanding arty prnvlsions to the contrary contained in Buyes
purchase Order Buyer shah be deemed to have assented to the terms

nd conditions eol upon acceptance of delivery of the whale or any

tart of tile goods To theextent th torms-anct condilioris stforth

erein conflict with any terms or conditions contained fr Buyers
urchase Order the terms and conditions set forth herein shalt control

Prices The price at the goads is subjeit to change without prior

otice Sales Use and Excise Tax and Retailors Occupational

laxes payable or collectable by Seller in connection with sales made
ursuartt hereto shalt be in addition to the price of the gcods and

uyer Shall reimburse Seller for such taxC5

tile event of price increSse any unshipped portion of en order

overing standard products may be cancelled at Buyers option Orders

or roci-staridard or special products manufactured to Buyers option

Drtiers for norisiandard or special products manufactured to Buyers

pecificationa may be cancelled only prior to the commencement of

manufacture and to ti-ia extent that Seller is able to effect cancellation

materiØis ordered for the manufacture of such products

Payment If Buyer falls to tulfiu the terms of payment of any order

placed with Seller Seller may deter further manufacture or shipment

of orders until such payment made itS option cancel this order

Delivery Seller hereby agrees to delivery to the best of its ability

ilie goods as reQuested by Buyer Seller and Buyer hereby

acknowledge that time delivery is not the essence The Setter

shall not be liable for delays or defaults in delivery caused by strikes

Fires floods differences with workmen shortages of raw material

fuel or labor interruption of transportation facikties government

regulation or restriction or any other causes beyond Sellers

reasonable control Seller shall not be obligated to notify Buyer at

any labor disputes or expiration of current labor contracts

Inspection All goods tumid-ted are subcct to Buyers inspection

and approval after delivery and before acceptance by Buyec Buyer
shall communicate any dlsepproial of the goods to Seller on or before

days after delivery of the goods to Buyer arid BuyOr shall be deemed
to have approved nd accepted the

goods
if Seller does not receive

notice of disapproval within the specified time

Repair and Replacement The liabilIty of Seller for arty rejected

goods shalt be Limited to repairing or replacing the goods as Seller

shaft elect Buyer shall not have the right to cancel this order due to

any such goods In the event Seller tails to repair or replace the

goods the
liability

of Seller for such goods shall not exceed the

purchse prIce of the gaods

Warranty and Indemnity Seiler warrants that the goods sold are
in accordance with $llers published specifications or those

specficatlans agreed to by Setier iii writing at thotime sale Seller

may at its option repair or rdplace such goods proven defective

upon their return to Seller with traispOrtatlori prepald In the event
Seller falls or is unable to repair or replace any goods proven
defective liablity

of Seller under this arra.rty Is ilrnitad.to the riot

purchaØprlce of such good All claims hereunder fr any defective

goods must be made In writir within days after discovrry of detect

by Buyer and prior to further processing or combining wIth other

materials and products The obligation of Seller he eunder shall

terminate months after delivery of the goods to Buyer

SELLER MAKES NO WARPANTY EXPRESS OR IMPLIED AS
TO ThE SUITABiLITY OF THE GOOO FOR ANY PARTICULAR
PURPOSE AND SELLER SHALL NOT BE SUBJECT TC
LIABiLITY FROM ANY DAMAGES RESULTING FROM TI-IEIF

USE IN OPERATIONS NOT UNDER SELLERS DIRECI
CONTROL THIS WARRANTY IS EXCLUSIVE OF ALL OTl-fEF

WARRANTIES EXPRESS AND IMPLIED AND NC
REPRESENTATIVE OF SELLER OF ANY OTHER PERSON
AUTHORIZED TO ASSUME FOR SELLER ANY OTHEF
LABILflVIN CONNECTION WiTh THE SALE OF SELLERf
GOODS Correction of non-conformity as set forth above sha
constitute fulfillment of all liabilities of Seller to Buyer wtiethc

based on contract negligence or otherwise with respect to

arising out of the goods Neither party shall be liable for specla
indirect or consequential damages The remedies set forth herel

are exclusive and the liability of Sellar with respect to any contrat

or sale or anything done in connection therewith whether

contract in tort under any warranty or otherwise including ar

action for potent infringement shall riot exceed the price of U-

goods on which wch liability based

Course of Dealing Seller and Buyer hereby agree that any court

of dealing between the parties shall lam part of this agreement ar

that the terms of this agreemenrshall be interpreted in light Of BUt

course of dealings

Risk of Loss Sellers lIability for any damages to or toss of god
ordered herein ceases upon thu delivery of such goodS In go
condition to the carrier arid Buyer will assume all risks of Ios.s Irtlu

damage during transportation Arty such loss injury or damage sil

not release Buyer Item any obligation under this agreement

10 ChOICe of Law This agreement between Seller arid Buyer shall

governed solely by die laws of tile State gf Illiriols without givir

effect to Its Choice of law provisions No statutes regulations rules

orders shIl be incorporated herein unless specifically referred

herein Disputes between Seller and Buyer shall rio be subject

arbitration

WE HEREBY CERTIFY THAT THESE GOODS WERE PRODUCED IN COMPLIANCE WITH ALL APPt.ICABLE

REDUIREMENTS 0F SECTIONS AND 12 OF THE FAIR LABOR STANDARDS AOT AS AMENDED AND
OF THE REGULATIONS AND ORDERS OF THE IJNITEO STATES DEPAMENT OF LABOR ISSUED UNDER
SECTION 14 Ti-IEREOF iN CONNECTION WITh THE PEPIrORMANCE OF WORK UNDEB OUR CONTRACTS
WE AGREE TO COMPLy WITH TITLE SEVEN OF THE CIVIL IGl-ITS ACT or 1964 AND EXECUTIVE ORDER
11248 AND ThE APPLICABLE RULES AND REGULATIONS ISSUED PURSUANT THERETO

44
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EXIIIBIT

FORM OF GUARANTY

See Attached
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GUARANTY

THIS GUARANTY Guaranty is made as of April 2001 by Wilbert Funeral

Systems Inc an Illinois corporation Guarantor to and for the benefit of Daubert Chemical

Company Inc DCC
RECITALS

DCC and American Industrial Technologies Inc an Illinois corporation
and

affiliate of Guarantor AlT have entered into that certain Asset Purchase Agreement dated

April 2001 the Asset Purchase Agreement

Pursuant to the Asset Purchase Agreement DCC has purchased certain assets of

AlT and licensed certain intellectual property of AlT under license agreement dated as of the

date hereof the License Agreement in each case relating to the manufacture of adhesives and

coating products

DCC and AlT have further entered into an agreement for the supply of certain

death care products to AlT dated as of the date hereof the Supply Agreement and together

with the Asset Purchase Agreement the Transaction Agreements

Guarantor is an affiliate of AlT by virtue of their common ownership and control

by Wilbert Inc

Guarantor will derive substantial benefit under the Asset PurchaseAgreement and

Supply Agreement

Guarantor is willing to guarantee certain of the obligations of AlT under the

Transaction Agreements

The execution and delivery of this Guaranty by Guarantor is condition to

Closing as defined in the Asset Purchase Agreement

AGREEMENTS

NOW THEREFORE Guarantor in consideration of the matters described in the

foregoing Recitals which Recitals are incorporated herein and made part hereof and for other

good and valuable consideration the receipt and sufficiency of which are acknowledged hereby

covenants and agrees for the benefit of DCC and its successors and assigns as follows

Guarantor absolutely unconditionally and irrevocably guarantees to DCC the full

arid complete observance performance and satisfaction when due of all of the indemnification

arid other payment obligations of AlT under the Transaction Agreements collectively the

Obligations

In the event of any default by AlT in performance of the Obligations as aforesaid

after giving effect to any applicable
notice and cure provision Guarantor agrees on demand by

DCC to perform all the Obligations as are then or thereafter to be performe4 under the terms of

the Transaction Agreements The parties agree that Guarantors obligations under this



Guaranty shall be subject to the limitations exclusions and exculpations of liability set forth in

the Transaction Agreements and Guarantor shall have the right in connection with the

enforcement of this Guaranty to assert all rights and defenses available to AlT pursuant to the

Transaction Agreements provided however that nothing contained in this Paragraph shall

be interpreted to allow Guarantor to assert any defenses arising out of or relating to the

bankruptcy or insolvency of AlT

This Guaranty and the covenants and waivers contained herein will remain in

effect until all Obligations have been satisfied

The obligations of Guarantor hereunder are dependent upon DCCs performance

of its obligations under the Transaction Agreements Except as provided in subparagraphs

and of Paragraph below Guarantor may assert any and all defenses set-offs or

counterclaims of any kind available to AlT so as to deny payment related to this Guaranty

including without limitation any such rights acquired by Guarantor through subrogation

assigmnent or otherwise

Guarantor does hereby waive notice of acceptance of this Guaranty by DCC
waive any notices or demands that are not required by this Guaranty or the Transaction

Agreements waive any and all equitable rights that Guarantormay have to marshalling of

assets agree not to assert any defense right of set offer other claim which Guarantor may

have against AlT to the extent such assertion will affect or delay the payment in full of all

amounts due DCC under this Guaranty waive presentment for payment demand for

payment notice of nonpayment or dishonor protest
and notice of protest diligence in collection

and any and all formalities which otherwise might be legally required to charge Guarantor with

liability waive any failure by DCC to inform Guarantor of any facts DCC may now or

hereafter know about MT or the services or transactions contemplated by the Transaction

Agreements it being understood and agreed that DCC has no duty to so inform Guarantor and

that Guarantor is fully responsible for being and remaining informed by AlT of all circumstances

bearing on the risk of nonperformance of the Obligations waive any renewals modifications

or amendments to the Transaction Agreements waive and agree not to assert or take

advantage of any assertion claim or defense that the automatic stay provided by 11 U.S.C 362

arising upon the voluntary or involuntary bankruptcy proceeding of Vendor or any other stay or

delay provided under any debtor relief law whether statutory common law case law or

otherwise of any jurisdiction whatsoever now or hereafter in effect which may be or become

applicable to AlT shall operate or be interpreted to stay interdict condition reduce or inhibit

the ability of DCC to enforce any of the rights which DCC may have against Guarantor pursuant

to this Guaranty waive and agree not to assert or take advantage of any assertion claim or

defense based on the bankruptcy or insolvency of AlT or AlTs use of an assignment for the

benefit of creditors and waive any other defense not otherwise specified herein DCC shall

have no obligation to disclose or discuss with Guarantor its assessment of the financial condition

of MT No modification or waiver of any of the provisions of this Guaranty shall be binding

upon DCC except as expressly set forth in writing duly signed and delivered by DCC

This Guaranty is present and continuing guaranty of performance and payment

and not of collection This Guaranty is except as expressly set forth in Paragraphs and

absolute and unconditional Guarantor agrees that this Guaranty may be enforced by DCC

without the necessity at any time of resorting to or exhausting any other security or collateral

-2-
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given in connectionherewith or with the Transaction Agreements Guarantor hereby waives any

right to require
DCC to join AlT in any action brought hereunder or to commence any action

against or obtain any judgment against MT Guarantor further agrees that subject to Paragraph

nothing contained herein or otherwise shall prevent DCC from pursuing concurrently or

successively all rights and remedies available to it at law andlor in equity or under the

Transaction Agreements and the exercise of any of its rights or the completion of any of its

remedies shall not constitute discharge of Guarantors obligations as required pursuant to this

Guaranty except to the extent such remedies constitute discharge of AlTs obligations under

the Transaction Agreements None of Guarantors obligations under this Guaranty or any

remedy for the enforcement thereof shall be impaired modified changed or released in any

manner whatsoever by any impairment modification change release or limitation of the liability

of AlT by reason of the bankruptcy of AlT or by reason of any creditor or bankruptcy

proceeding instituted by or against
MT

In the event DCC assigns its rights under the Transaction Agreements if

permitted pursuant to the terms thereof or this Guaranty to any third
party provided however

that DCC shall not assign this Guaranty without Guarantors prior written consent Guarantor

will accord full recognition thereto and agree that all rights and remedies of DCC or such

assignee shall be enforceable against Guarantor by such assignee with the same force and effect

and to the same extent as would have been enforceable by DCC but for such assignment

Guarantor shall not assign this Guaranty without DCCs prior written consent

If Guarantor is determined by court of competent jurisdiction to have breached

the terms of this Guaranty then Guarantor shall pay to DCC upon demand all reasonable

attorneys fees costs and expenses including without limitation court costs filing fees

recording costs expenses of collection and all other costs and expenses incurred In connection

therewith

If any provision of this Guaranty is determined to be invalid or not fully

enforceable such invalidity or unenforceability shall not affect the other provisions
of this

Guaranty which shall be enforceable to the maximum extent permitted at law

10 All notices requests payments instructions or other documents to be given

hereunder shall be in writing or by written telecommunication and shall be deemed to have been

duly given if delivered personally effective upon delivery iimailed by registered or

certified mail return receipt requested postage prepaid effective five business days after

dispatch iiisent by reputable established courier service that guarantees next business day

delivery effective the next business day or iv sent by facsimile or electronic mail followed

within 24 hours by confirmation by one of the foregoing methods effective upon the first

business day after receipt of the facsimile or electronic mail in complete readable form

Notices to each party shall be addressed as set forth below or to such other address as the

recipient party may have furnished to the sending party for the purpose pursuant to this

Paragraph 10

-3-
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If to Guarantor

Wilbert Funeral Services Inc

2913 Gardner Road

Broadview IL 60155

Attention Raymond Kolodziej

With copy to

McBride Baker Coles

500 Madison 0th Floor

Chicago Illinois 60661

Attention Lola Hale

If to DCC

Daubert Chemical Company Inc

4700 South Central Avenue

Chicago Illinois 60638

Attention President

with copy to

Daubert Chemical Company Inc

1333 Burr Ridge Parkway

Suite 200

Burr Ridge Illinois 60521

Attention Chairman

with copy to

Sonnenschein Nath Rosenthal

8000 Sears Tower

Chicago Illinois 60606

Attention .1 Ross Docksey

or at such other address as the party to be served with notice may have furnished in writing to the

party seeking or desiring to serve notice as place for the service of notice

11 In order to induce DCC to execute and deliver the Transaction Agreements

Guarantor makes the following representations
and warranties

Guarantor is corporation duly organized and validly existing under the laws of the

State of Illinois and has full power and authority to execute deliver and perform its

covenants agreements and obligations under this Guaranty and such execution

delivery and performance has been duly authorized by all requisite
action on the part

of Guarantor

-4-



The exeution delivery and performance by Guarantor of this Guaranty does not and

will not contravene or conflict with the organizational documents of Guarantor

ii any law order rule regulation writ injunction or decree now in effect of any

government governmental instrumentality or court having jurisdiction over

Guarantor or iii any contractual restriction binding on or affecting Guarantor or

Guarantors property or assets which may adversely affect Guarantors ability to

fulfill its obligations under this Guaranty

This Guaranty creates legal valid and binding obligations of Guarantor enforceable

in accordance with its terms

12 This Guaranty shall be binding upon the successors and assigns of Guarantor and

shall not be discharged or affected in whole or in part by the dissolution of Guarantor

13 This Guaranty shall be governed by construed and enforced under the internal

laws without regard to principles of conflicts of laws of the State of Illinois Guarantor hereby

irrevocably submits to the jurisdiction of the federal and state courts located in the City of

Chicago Illinois and waives any and all claims that it may have that any such proceeding has

been brought in an improper forum

IN WITNESS WHEREOF Guarantor has delivered this Guaranty in the State of Illinois

as of the date first written above

GUALNTOR

WILBERT FUNERAL SYSTEMS ThC

By
Name
Title

-5-
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EXHJBIT

SPECIFICATIONS AND QUALITY STANDARDS

to be provided by AlT
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EXHIBIT

RELATED COMPANIES

Related Company as used herein shall mean any corporation or other legal entity which

owns majority interest in or controls any party is controlled by or the majority interest of

which is owned by any party or owns majority interest in controls is pontrolled by or the

majority interest of which is owned by any corporation or other legal entity described in clause

or of this sentence



EXHIBIT

TECHNICAL SERVICES

DCC hereby appoints the following individual as MTs contact person TS
Representative at DCC with respect to technical service needs

number

number

address

During the initial contact with the TS Representative AlT shall provide the TS

Representative with summary of any information AlT may have concerning the kind and

location of technical service need

DCC agrees to respond to AlT within one business day of AlTs initial contact

with the TS Representative to acknowledge AlTs initial contact and to obtain any other

preliminary information needed by the TS Representative to evaluate the technical service need

If required to respond on-site to the technical services need DCC will send

technical representative directly to any AlT licensee location within three to five days

from the initial contact date to investigate the problem at DCCs expense

DCC will respond back to MT within three business days of DCCs licensee

location visit or if no such visit is required within three business days of DCCs initial

response to MT as to DCCs findings and suggested solutions with respect to any technical

services need
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INTELLECTUAL PROPERTY LICENSE AGREEMENT

THIS AGREEMENT entered into this 1st of September 2005 by and

between WILBERT FUNERAL SERVICES iNC an Illinois corporation situated at 2913

Gardner Road Broadview Illinois 60155 as LICENSOR and

State of Incorporation

Address City State Zip

as LICENSEE

RECITALS

LICENSOR together with its affiliates is the owner of the sole and exclusive right to use

and to license others to use the trademarks listed in Exhibits and and patents listed and

design features described in Exhibit together with LICENSORS SPECIFICATIONS as

hereinafter defined collectively referred to as the Intellectual Property including the

trademark and trade name WILBERT used upon and in reference to certain products identified

in Exhibits and as the same may be modified from time to time by LICENSOR referred to

as Products and the goodwill attached to such Intellectual Property

LICENSEE wishes to use its best efforts to manufacture distribute service market and

sell lined and sealed concrete structures to contain caskets burial vaults and lined sealed

concrete urn vaults urn vaults using LICENSORs Intellectual Property and to distribute

service market and sell those and other Products incorporating one or more of the Intellectual

Property rights described herein

LICENSOR is willing to grant license to LICENSEE to use the Intellectual Property

under the terms provided herein The LICENSOR shall support the LICENSEE to the extent

commercially reasonable by Research and Development on new and existing products

Sales/Marketing/Merchandising expertise quality control on raw materials and manufactured

products manufacturing and graveside service training development and maintenance of

patents trademarks copyrights and service marks development of collateral and training

materials national advertising funeral director training exhibit at national conventions product

distribution/delivery system competitive prices realized through larger buying power and

large national presence within the industry



NOW THEREFORE for good and valuable consideration the legal sufficiency and

receipt of which is hereby acknowledged the parties agree as follows

GRANT

LICENSOR grants to LICENSEE for the term hereof subject to the provisions

hereof and the exceptions set forth below

an exclusive license to use the Intellectual Property described in Exhibits

and in the manufacture process distribution marketing servicing and sale of burial vaults

and urn vaults within the following geographic area the LICENSEEs Territory

non-exclusive license to use the Trademarks in connection with the

distribution and sale of the corresponding products identified in Exhibit including non

exclusive license to manufacture process distribute service and sell concrete burial containers

under the Monarch Trademarks set forth in Exhibit

non-exclusive license to sell to another of LICENSORs licensees

outside LICENSEEs Territory all Products utilizing LICENSORs Intellectual Property to be

delivered to the purchasing licensee or interred in LICENSEEs territory Indirect Sales

Except as herein specifically provided the license granted in this Agreement is not transferable

and LICENSEE shall have no right to use LICENSORs Intellectual Property other than as

expressly permitted in this Agreement

In addition LICENSOR grants to LICENSEE the right to deliver burial

vault or urn vaults for interment outside LICENSEEs Territory where interment is located

outside LICENSEEs Territory but where both the customers place of business and the funeral

arrangements originate within the LICENSEEs Territory as determined in good faith by

LICENSOR consistent with past practices

LICENSOR agrees that so long as this Agreement remains in force

LICENSOR will not manufacture process distribute service or sell either directly or indirectly

or through an entity wholly or substantially owned or controlled by LICENSOR or its affiliates

burial vaults using the Intellectual Property within LICENSEEs Territory provided however

that LICENSOR may manufacture process distribute service or sell either directly or

indirectly by appointing or licensing third persons or through subsidiary entity wholly or

substantially owned or controlled by LICENSOR any type of burial vault in the Core Product

1600805 v13



Line that the LICENSEE has not offered for sale in the preceding twelve 12 months ii burial

vaults to customers or prospective customers to which the LICENSEE has not made sales call

or sale marketing or merchandizing effort or provided service in the preceding 12 months or

iii Products including burial vaults and urn vaults at the request of customer in LICENSEEs

Territory as long as it is reflective of the method of distribution historically or currently utilized

in the subject territory and in order to prevent the loss of sale to competitor LICENSOR may

require the payment of marketing fee to the LICENSEE in connection with any sales made into

LICENSEEs Territory after taking action under the proviso on temporary basis depending on

the facts and circumstances as ascertained by LICENSOR pursuant to its investigation As of

the date hereof the Core Product line consists of the following Vaults- 3086-vault product

the Monticello Salute Continental Venetian Cameo Rose Triune Stainless Steel Triune

Veteran Triune Copper Triune Bronze Triune and The Wilbert Bronze All vaults must be

available in the standard basic colors as per the Wilbert Color Chart Urn Vaults the

Monticello Venetian Cameo Rose Triune Stainless Steel Triune Veteran Triune Copper

Triune and Bronze Triune The Core Product Line may be reduced or expanded by LICENSOR

during the term of this Agreement Offered for sale means that LICENSEE is actively

promoting the sale of the Core Product Line including listing the items on its price list and

presenting collateral marketing material to its customers LICENSOR shall provide LICENSEE

written notice of any action to be taken under this paragraph 2b

LICENSEE may manufacture process distribute service market and sell

other products in addition to the Products as LICENSEE may deem advisable even though such

other products are competitive with LICENSORs Products but any such products may not be

manufactured distributed marketed serviced or sold using directly or indirectly LICENSORs

Intellectual Property including without limitation using LICENSORs trademarks together with

competitors trademarks on signage stationery invoices business cards or other marketing

materials

LICENSEE may manufacture process warehouse distribute service or

sell Products under the Intellectual Property including such activity by any sub-licensee or

distributor only from facilities situated within the Territory and at the addresses set forth below

Except in the event of fire hurricane and similar acts of God no new facility may be opened

without giving 90 days prior written notification to LICENSOR

Plant Locations include all facilities including manufacturing and warehouse locations

Use additional sheet if necessary

1600805_v13



TERM AND RENEWAL

The term of this Agreement shall commence on the effective date hereof

and expire on August 31 2015 unless terminated earlier in accordance with this Agreement

Original Term

At the expiration of the Original Term of this Agreement provided

LICENSEE is in Good Standing at the time the offer is made and as of the effective date of the

new license agreement LICENSEE shall have right of first refusal to license covering the

manufacture process distribution marketing servicing and sale of burial vaults and urn vaults

using the Intellectual Property in LICENSEEs Territory on the terms and conditions of the form

of agreement then being offered by LICENSOR LICENSEEs right of first refusal is exercisable

within 60 days after receipt of an offer from LICENSOR Failure to be in Good Standing means

that LICENSEE has not been in substantial compliance with this Agreement as evidenced by

written notices of non compliance sent by LICENSOR with respect to such past defaults and that

none of the events as set forth in Paragraph 16 hereof which either alone or upon notice and the

passage of time would constitute an Event of Default has occurred and is continuing with

respect to the LICENSEE

PROPERTY RIGHTS

All Intellectual Property and all goodwill associated with it are the

exclusive property of LICENSOR LICENSEE acknowledges that its use of the Intellectual

Property and the goodwill associated therewith accrue to the benefit of the LICENSOR for the

purpose of maintaining the integrity of the Intellectual Property LICENSOR retains the right to

discontinue the use of any of the Intellectual Property other than the Trademark Wilbert in

connection with the discontinuation of Products as part of Licensors product line or

improvements in its Product specifications In such event LICENSEE shall cease using the

discontinued Intellectual Property LICENSEE shall not disparage or intentionally take any

action or encourage others to take any action that might harm LICENSORs reputation or

goodwill Intellectual Property or rights to the Intellectual Property LICENSEE agrees not to

take any action inconsistent with LICENSORs ownership Notwithstanding the foregoing if

LICENSEE acquires any rights in the Intellectual Property it will immediately at no expense to

LICENSOR assign all such rights to LICENSOR LICENSEE will not grant or attempt to grant

security interest in the Intellectual Property or any of its rights under this Agreement

Subject to the terms of this Agreement LICENSEE shall have the right in

its sole discretion to choose the customers to whom it will sell Products including another

licensee of the LICENSOR and nothing contained in this Agreement shall be construed to

require LICENSEE to sell to any particular customer including any entity on the internet

provided however that LICENSEE agrees to sell to another licensee in satisfaction of

Wilbert guaranteed pre-need vault contract obligation and ii no sales may be made to persons

for resale except to the ultimate purchaser unless such persons have signed sublicense or

distributor agreement in accordance with the provisions of Paragraph herein
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AFTER-ACQUIRED RIGHTS

Except as otherwise provided in this Agreement if LICENSOR develops

or acquires any new Trademark Patent or Patent Application rights relating to the manufacture

sale distribution or servicing of burial vaults and urn vaults during the term of this Agreement

and offers license to such intellectual property rights to any licensee of the Intellectual Property

which did not previously possess such rights LICENSOR shall offer the corresponding right to

LICENSEE

Any derivative works improvements discoveries adaptations designs

processes relating to the Intellectual Property shall be owned by and remain the sole property of

LICENSOR even if it is conceived developed reduced to practice acquired or obtained by

LICENSEE LICENSEE shall execute such documents necessary or appropriate to effectuate

such rights in LICENSOR

If LICENSEE or its employees contractors afflliates or assigns makes

conceives develops creates acquires obtains or contracts for any changes relating to the

Products but which do not incorporate and do not depend upon the Intellectual Property such as

manufacturing or marketing methods cosmetic changes and improvements Product

Improvements LICENSEE will in good faith attempt to negotiate with LICENSOR for an

exclusive license in such Product Improvements under terms mutually acceptable to the parties

first to LICENSOR on terms that LICENSOR and LICENSEE

may reasonably agree and

ii second if LICENSOR declines that offer to the other LICENSEES

in LICENSORs licensee network and at LICENSORs normal markup including compensation

that is no more favorable than offered to LICENSOR and

iii third if LICENSOR fails to accept LICENSEEs offer under either

of the two foregoing subparagraphs within 120 days of receiving written details regarding the

offer then LICENSEE subject to the provision of subparagraph 2c and Paragraph may then

offer the Product Improvement to third parties other than LICENSOR and its Licensees on

terms no more favorable than those offered to LICENSOR

STANDARDS SPECIFICATIONS AND POLICIES

LICENSOR has established and shall have the right hereafter to establish

and modify from time to time upon 30 days prior written notice to LICENSEE except as

otherwise required by law or court order written standards quality policies and other conditions

covering the manufacture marketing distribution sale and servicing of Products under the

Intellectual Property for the purpose of maintaining and protecting the goodwill and standards of

quality associated with LICENSORS Products manufactured or sold under the Intellectual

Property LICENSORS SPECIFICATIONS LICENSEE shall comply with the

LICENSORS SPECIFICATIONS and shall not use or permit its affiliates sublicenses or

distributors to use directly or indirectly LICENSORS SPECIFICATIONS in the production or

sale of goods or services competitive with the Products or otherwise in any manner inconsistent
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with the provisions of this Agreement Attached as Exhibit are the LICENSORS

SPECIFICATIONS as in effect on the date hereof

LICENSOR has established credit policy copy of which is attached as

part of Exhibit and shall have the right hereafter to establish and modify from time to time

upon 30 days prior written notice to LICENSEE its written policies governing credit extended

to LICENSEE for services products or royalties which policies shall be incorporated into this

Agreement shall be binding on LICENSEE and shall survive the termination or expiration of

the Agreement At minimum LICENSEE agrees to pay in full all amounts due to LICENSOR

or its affiliated entities within 30 days of the date of billing and to pay interest on all unpaid

invoices more than 60 days past due at rate of 1.75% per month accrued from the date of the

invoice until paid plus reasonable attorneys fees and costs of collection incurred by LICENSOR

as result of LICENSEEs default under LICENSORs credit terms

RECORDS AND INSPECTION

LICENSEE shall keep accurate records of all transactions relating to or

arising out of this Agreement any sub-license and distribution agreement including records of

the manufacture distribution sales inventory advertising delivery installation disinterments

and servicing of Products manufactured and/or sold under the Intellectual Property Records
LICENSEE shall preserve all Records for at least six years from the date such Records were

created

LICENSOR shall have the right to inspect the Records as well as the

manufacture sale servicing and delivery of Products manufactured or sold under the Intellectual

Property to ensure that LICENSEE its sub-licensees and distributors are maintaining and

protecting the goodwill and standards of quality established by LICENSOR and are using

commercially reasonable best efforts to sell the Products LICENSEE shall permit and shall

cause its sub-licensees and distributors to permit LICENSORs representatives to enter premises

of LICENSEE its sublicensees and distributors at all reasonable times upon reasonable notice

at least days prior notice shall be deemed reasonable to inspect their respective operations

to inspect and test Products and supplies and components used in the manufacture thereof to

witness and to cause the removal or destruction at LICENSEEs expense of any Products which

LICENSOR determines do not meet the LICENSORs SPECIFICATIONS and to inspect and

copy all Records The cost of inspection and copying shall be borne by LICENSOR If

LICENSEES failure to meet specifications results from defective Product shipped by the

LICENSOR such failure shall not constitute default LICENSOR will use its commercially

reasonable best efforts to maintain the confidentiality of all confidential information regarding

LICENSEEs business obtained as result of the foregoing inspection rights and not in the public

domain

Notwithstanding the foregoing LICENSOR may take immediate action

without prior notice when extraordinary events or adverse publicity occurs or is probable which

in its reasonable business judgment jeopardize customer relations related goodwill or intellectual

property
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ROYALTIES

LICENSEE shall pay to LICENSOR royalty equal to $2.00 for each

Wilbert brand-name burial vault including the Wilbert Bronze and urn vault sold by

LICENSEE any sub-licensee or distributor of LICENSEE under any of the Intellectual Property

other than the Monarch burial container LICENSOR reserves the right to change the royalty

rate upon thirty 30 days prior written notice but in no event shall such royalty increase by more

than 10% in any year Royalties on Indirect Sales shall be paid by the purchasing licensee

LICENSEE agrees to submit separately for each Distribution Point

owned or operated by LICENSEE its sublicensees and distributors to LICENSOR within fifteen

15 days after the close of each calendar month written report on forms to be supplied by

LICENSOR of the following the number of each Product manufactured and/or sold under

the Intellectual Property by LICENSEE its sublicensees and distributors and ii the royalties

due LICENSOR LICENSEE shall pay all royalties due on the due date of and with each report
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branch owned or operated by the LICENSEE its sublicensees and distributors

SUB-LICENSEES AND DISTRIBUTORS

LICENSEE may not assign any of its rights hereunder to sub-licensee

distributor or another person without the prior written consent of LICENSOR which consent

shall not be unreasonably withheld At least 60 days before LICENSEE shall enter into any

sublicense or distributor agreement it shall give LICENSOR written notice with all information

requested by LICENSOR relating to the prospective sub-licensee or distributor including

certification of LICENSEES compliance with applicable laws relating to the offering of such

sublicense by the LICENSEE LICENSOR shall have the right to inspect the prospective sub

licenses or distributors premises at LICENSORS expense LICENSOR may decline to

consent if LICENSEE its sub-licensee or distributor is not in Good Standing at the time of the

request for LICENSORs consent LICENSEE has not complied at its own expense with any

applicable federal and state laws relating to the grant of such sublicense or if LICENSOR

determines in its sole discretion that the proposed sub-licensee or distributor lacks the ability to

service in accordance with this Agreement the portion of the Territory to be covered by the

sublicense or distributor agreement or to comply with the LICENSORs SPECIFICATIONS

Attached hereto as Exhibit and Exhibit F-i is list of entities respectively LICENSEE

wishes to appoint as sub licensees and distributors

Any agreement with sub-licensee or distributor shall be upon the terms

as are provided in the standard sub-license or distributor agreement LICENSOR is then offering

to its LICENSEES LICENSOR shall be third-party beneficiary but not party to any such

agreement The cancellation termination or rescission of this Agreement for any reason shall

automatically terminate every sub-license or distributor agreement without further action by

LICENSOR
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LICENSEE shall at its own expense promptly and diligently enforce any

sub-license and distributor agreement including terminating any sub-licensee or distributor

which either LICENSOR or LICENSEE determines is not in compliance with this Agreement or

the sublicense or distributor agreement and commencing legal action to enforce such agreements

LICENSEE shall indemnify and hold harmless LICENSOR against any claims or costs

including reasonable attorneys fees resulting from any conduct by sub-licensee or distributor

that violates this Agreement the sub-licensee or distributor agreement

MINIMUM SALES

10 During the term of the Agreement if the Licensee sells less than the Minimum

Number of burial vaults using the trademarks identified in Exhibit in any two consecutive

calendar years then such failure will be deemed to be breach of this Agreement by

LICENSEE The Minimum Number of burial vaults is equal to eighty percent 80% of the
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calendar years excluding any year that does not at least equal the Minimum Number The initial

Minimum Number for the calendar year 2005 will be equal to eighty percent 80% of the

average of unit sales made by LICENSEE in 2002 2003 and 2004 If the failure to comply with

the Minimum Number is the result of unusual events which experience foresight and care could

not have reasonably foreseen or guarded against then the failure shall not be deemed to be

breach of this Agreement Exhibit is the form to be used for the minimum sales calculation

for this license LICENSOR will use that form annually to calculate LICENSEES performance

and will be sent to the LICENSEE to reflect the then current Minimum Number

The following sets forth an example in which LICENSEE misses the Minimum Number

in 2007 exceeds the Minimum Number in 2005 2006 2008 and 2009

Sales Included in Minimum Number

Year Unit Sales Calc Avg Year Average

2002 72 72

2003 80 80

2004 83 83

2005 78 78 ABC/378 78x80%62
2006 90 90 BCD13 80 80 80% 64

2007 CDE13 84 84 80% 67

2008 93 93 DE13 84 84 80% 67

2009 87 87 DEF/387 87x80%69

In the example above the 65 units sold in 2007 are not used to calculate the Minimum Number for 2008

and 2009

OPERATIONS

11 LICENSEE shall comply with each of the following requirements

Manufacture finish cure store sell transport install and service all

Products to be sold under any of the Intellectual Property in good and workmanlike manner and

in accordance with the terms of the Agreement including LICENSORS SPECIFICATIONS
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Maintain sufficient manufacturing capability and inventory to meet the

demand for the Products covered by the Intellectual Property licensed under this Agreement

including availability of LICENSORS Core Product Line

Manufacture burial vaults trademarked burial containers and urn vaults

using the Intellectual Property only with materials butyl tape butyl tape primer metal and

plastic liners Resilient adhesive ABS Trilon primer Unidex liner cleaner and excluding

materials used in the mixing of concrete and upon vault forms provided by LICENSOR or by

vendor approved in writing by LICENSOR

Date all Products manufactured and sold by LICENSEE under this

Agreement and mark with necessary and proper Trademark and patent notices in accordance

with the standards and specifications of LICENSOR

Notify its customers of and make available copy of the warranty as

approved by LICENSOR and request its customer to deliver such warranty to the ultimate

purchaser and not by itself or by or through any other person or firm cause to be published

distributed or used any sales promotional or advertising materials or warranty claims or

representations relating to any of the Intellectual Property or Product which have not been

previously been approved in writing by LICENSOR Attached hereto as Exhibit are the

currently approved Limited Warranties for the Products

Comply with all relevant federal state and local statutes ordinances rules

and regulations

Notify LICENSOR of any proposed new manufacturing or distribution

locations within the LICENSEEs Territory

Obtain and maintain and cause all sub-licensees and distributors to obtain

and maintain without cost to LICENSOR products liability insurance which may be policy

regularly carried by LICENSEE naming LICENSOR as an insured in such amounts and with

companies having an A.M Best Rating of A- minus or better covering costs and damages

suffered by LICENSOR arising out of the manufacture process distribution marketing

servicing and sale by LICENSEE or its sub-licensees or distributors of Products The initial

amount of such insurance shall be at least $1000000.00 This Agreement shall not be effective

until delivery of such certificate Upon execution of this Agreement LICENSEE shall deliver to

LICENSOR certificate evidencing the continued effectiveness of such insurance and thereafler

upon request of LICENSOR make available evidence of continued coverage

Use the liners concrete forms and other components and parts purchased

from LICENSOR solely for and in connection with the manufacture or sale of Products under the

Intellectual Property except with the written consent of LICENSOR whether within or without

LICENSEEs Territory LICENSEE shall use all commercially reasonable means to keep

confidential all Confidential Information as defined in Section 18 hereof

Use its best efforts to manufacture distribute service and sell and

otherwise perform and carry out the matters contemplated and provided in this Agreement
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TRANSFER AND ASSIGNMENT

12 Except for transfer to family member Family Transfer all rights granted

hereunder shall be transferable by the LICENSEE only with the sale or other transfer of the

controlling interest of the business of LICENSEE employed in or relating to the manufacture and

sale of Products under any of the Intellectual Property exclusive of any real property employed

in connection therewith and iiwith LICENSORs prior written consent LICENSORs consent

shall not be unreasonably withheld and shall be based on LICENSORs assignment policy which

shall include at least the following factors whether LICENSEE is in Good Standing the

prospective transferees business ability and standards reputation credit rating and financial

resources If the transfer is approved LICENSEE and transferee shall execute such documents

as LICENSOR may reasonably request including written assignment in the form attached

hereto as Exhibit in which the transferee shall assume all of the obligations of LICENSEE

under this Agreement and LICENSEE shall unconditionally release any and all claims

LICENSEE might have against LICENSOR relating to this Agreement In the case of Family

Transfer LICENSEE shall notify LICENSOR in writing as promptly as possible after decision

to transfer has been made including information regarding the new management of LICENSEE
if any In the case of Family Transfer LICENSEE shall deliver the form of Assignment and

Assumption attached as Exhibit H-i The assignment or sale by the LICENSEE shall not relieve

the LICENSEE or its successor or assignee from any obligation of the LICENSEE to the

LICENSOR which shall exist as of time of such assignment or sale

13 LICENSOR shall communicate its consent or denial of consent to transfer or

assignment not later than sixty 60 days after the delivery by LICENSEE to LICENSOR of the

request for transfer and such information regarding the proposed transferee as may be reasonably

requested by LICENSOR

PROTECTION OF INTELLECTUAL PROPERTY

14 LICENSEE shall notify LICENSOR in writing promptly upon becoming

aware of any actual or threatened infringement of LICENSORs Intellectual Property or

challenge to LICENSEEs use of LICENSORs Intellectual Property or ii if any legal action is

filed or threatened that would in any way restrict interfere with or affect any right of LICENSEE

or LICENSOR to use the Intellectual Property

LICENSOR shall at its own expense defend LICENSEE in any legal

proceeding charging infringement of trademark service mark or patent resulting from use of

the Intellectual Property in compliance with this Agreement LICENSOR shall have the

exclusive right to control any proceeding relating to the Intellectual Property LICENSEE

authorizes LICENSOR to participate in any proceeding relating to the Intellectual Property in the

name of LICENSEE or jointly with LICENSEE as LICENSOR may elect No settlement

compromise or other disposition may be effected without LICENSORs prior written consent

LICENSEE shall at LICENSORs expense assist LICENSOR in the proceedings provided

such settlement provides LICENSEE with an unconditional release LICENSEE shall comply

with any LICENSOR-approved settlement
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DEFAULT AND TERMINATION

15 Licensees Right to Terminate LICENSEE may terminate this Agreement upon

giving LICENSOR not less than sixty 60 days prior written notice of termination

16 Licensors Right to Terminate LICENSOR may terminate LICENSEES rights

under this Agreement including all or portion of the Territory upon the occurrence any of the

following

Three 3days after written notice or such longer period as may be

required by local law upon any of the following

Any unauthorized use by LICEN EE of the Intellectual Property

ii The attempted or actual transfer grant of any rights under this

Agreement or any interest of LICENSEE herein to any third party ther than Family Member
without LICENSORs prior written consent or

iii LICENSEE is dissolved

Each of the foregoing an Event of Default

Ten 10 days after written notice or such longe period as may be

required by local law in the event of

Unauthorized disclosure of any Confidential Information that is not in

the public domain

ii LICENSEEs knowing submission of any false or incomplete Records

or other information to LICENSOR

Fifteen 15 days after written notice or such longer period as may be

required by local law upon failure to timely make payment due to LICENSOR in accordance

with LICENSORs credit policy or separate note or loan agreement unless cured within such

15-day period

Thirty 30 days after written notice or such longer period as may be

required local law upon the violation of or failure to satisfy the obligations of any other

provision of this Agreement unless cured within such 30-day period

The failure to make timely payment and the violation or failure to materially comply with other

provisions of this Agreement shall each constitute an Event of Default if not cured within the

respective time periods specified above Upon an Event of Default this Agreement shall

terminate without further notice to LICENSEE effective immediately upon the expiration of the

notice period if any or such longer period as applicable law may require provided however

that LICENSEE will have no right to cure default when other defaults of similarnature in the

same location as to which written notice has been given by LICENSOR have occurred and

been cured by LICENSEE or waived by LICENSOR at least three times within the prior
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twenty-four 24 months and which individually or in the aggregate are material

Notwithstanding anything to the contrary in this Agreement in anticipation of termination

hereunder and before termination is effective LICENSOR may take any and all steps it deems

necessary or appropriate to protect the Intellectual Property and to preserve customer relations

and related goodwill in LICENSEEs Territory

Any notice of default shall be in writing in the form attached hereto as

Exhibit ii be sent within 30 days after LICENSOR becomes aware of the default iii set

forth the default or defaults and iv be delivered by certified return receipt U.S Mail and in

accordance with Paragraph 22 hereof

17 Effect of Termination and Survival of Obligations

The termination of this Agreement shall not relieve parties of any of their

obligations hereunder which have accrued prior to the date of such termination The provisions

of this Paragraph 17 and Paragraphs 4a 14 and 18 through 30 shall survive termination No

party shall be responsible to the other for damages or compensation by reason of lawful

termination as herein permitted

On termination of this Agreement for any reason LICENSEE shall

immediately change the name under which it conducts its business so as to eliminate

LICENSORs trademarks and trade name therefrom and to discontinue all use of any Intellectual

Property covered by this Agreement Except as specifically permitted in this Agreement

LICENSEE shall not advertise its former sale of the Products or its association with LICENSOR

or the Intellectual Property

Within ten 10 days after the termination LICENSEE shall give

LICENSOR an itemized statement of all unsold Products that were manufactured or were in the

process of manufacture under the Intellectual Property together with the Forms used in the

manufacture of LICENSORs Products and any other equipment or supplies used in the

manufacture of burial vaults or urn vaults with LICENSORs Intellectual Property and

LICENSOR shall have the option to purchase all or any portion thereof at LICENSEEs cost or at

the then fair market value whichever is less LICENSOR shall give written notice of its intent

regarding purchase within 30 days after receiving the list of Products equipment and supplies

specific to the Intellectual Property Any amounts due to LICENSEE by LICENSOR under this

paragraph shall first be offset by any amounts LICENSEE owes to LICENSOR LICENSEE

shall destroy any Products that were manufactured under the Intellectual Property or equipment

or supplies originally purchased from LICENSOR that are not sold to LICENSOR or to another

licensee within 90 days of the date of termination

MISCELLANEOUS PROVISIONS

18 Confidentiality and Non-Disclosure LICENSEE shall use commercially

reasonable efforts to maintain the information whether oral or written regarding LICENSORs

SPECIFICATIONS manufacturing know-how price lists marketing plans financial

information training manuals course materials operating manuals policy manuals sales

promotion aids business forms accounting procedures marketing reports informational
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bulletins inventory systems newsletters e-news technical data sheets relating to the

Intellectual Property product proformas the Confidential Information in strictest confidence

and shall not disclose to others or permit the use of any Confidential Information other than for

the benefit of LICENSOR LICENSEE shall have no obligation hereunder to the extent that the

information is in the public domain through no fault of the LICENSEE LICENSEE shall restrict

and cause its sub-licensees and distributors to restrict access to the Confidential Information to

those representatives of the LICENSEE sub-licensee or distributor who need such access in

order to participate on behalf of LICENSEE in furtherance of the Agreement and who agree to

be bound by these confidentiality provisions LICENSEE shall either provide written

certification of its destruction or return to LICENSOR any and all materials pertaining to the

Confidential Information immediately upon the written request of LICENSOR and upon

termination of this Agreement LICENSEE agrees to promptly notify LICENSOR when the

employment of any of LICENSEEs or its SUBLICENSEEs employees who have been given

password rights to the LICENSORs website terminates

19 Limitation on Warranties LICENSOR MAKES NO WARRANTIES OTHER
THAN THOSE EXPRESSLY SET FORTH IN THIS AGREEMENT EXCEPT AS

SPECIFICALLY SET FORTH HEREIN LICENSOR MAKES NO REPRESENTATIONS OR
EXTENDS ANY WARRANTIES WHATSOEVER EXPRESS IMPLIED OR STATUTORY
INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR

PARTICULAR PURPOSE OF THE INTELLECTUAL PROPERTY OR THE PRODUCTS
THE LICENSOR AGREES TO THE EXTENT IT IS ABLE TO DO SO TO PASS THROUGH
TO THE LICENSEE ANY WARRANTY THE LICENSOR RECEIVES FROM THE
MANUFACTURER OF ANY PRODUCT SOLD TO LICENSEE

20 Remedies Cumulative All rights and remedies conferred upon LICENSOR by

this Agreement and by law shall be cumulative of each other and neither the exercise nor the

failure to exercise any such right or remedy shall preclude the exercise of any other such right or

remedy

21 Good Faith and Fair Dealing The parties agree that they will exercise their rights

and perform their obligations under this Agreement in good faith and at all times deal fairly with

each other

22 Notices Any and all notices under this Agreement shall be given by prepaid first

class registered or certified mail or by an express/overnight delivery service provided by

commercial carrier properly addressed to the other Party at the address designated or to such

other address as may be designated in writing by such other Party Notices shall be deemed to

have been duly given

To the LICENSOR Wilbert Funeral Services Inc

2913 Gardner Road

Broadview Illinois 60155

ifby delivery

or
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Wilbert Funeral Services Inc

P.O Box 147

Forest Park Illinois 60130

ifby U.S mail

Attention President

To The LICENSEE To the address set forth on the signature page hereof

23 Waiver/Amendment waiver by the LICENSOR of any breach or default of

the Agreement by the LICENSEE shall not be construed as waiver of the right of the

LICENSOR to cancel terminate or revoke this Agreement by reason of any subsequent breach

or default by the LICENSEE Failure by either party to take action on account of any default by

the other party whether in single instance or repeatedly shall not constitute waiver of any

such default or of performance required by the party This Agreement may only be amended by

writing executed by each of the Parties

24 Binding Nature Except as otherwise provided in this Agreement this

Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their

respective executors administrators heirs legal representatives successors and permitted

assigns

25 Entire Agreement Except for any promissory notes personal guarantees or

agreement arising out of prior defaults entered into by LICENSEE Excepted Agreements
this constitutes the entire Agreement between the parties There are no representations

undertakings agreements terms or conditions not contained or referred to herein It supersedes

any prior trademark and patent license agreements including the MONARCH License agreement

the Prior Agreements By signing this Agreement the parties release each other of and from

any claims or causes of action of any sort whatsoever relating to or arising from the Prior

Agreements except for the Excepted Agreements unpaid amounts due LICENSOR for product

delivered or royalties under the prior Intellectual Property Agreement any credit owed by

LICENSOR to LICENSEE at said time and any product liability issues

26 Governing Law The Lanham Act 15 U.S.C 1051 et seq shall govern any

issue involving the Intellectual Property This Agreement has been executed by LICENSOR at

Broadview Illinois and except as otherwise provided in this section 26 this Agreement the legal

relations between the parties hereto and the rights of the parties hereunder shall be governed by

and interpreted in accordance with the internal laws of the State of Illinois

27 No Third Party Beneficiaries This Agreement shall not confer any rights or

remedies upon any person other than the LICENSOR and LICENSEE and their respective

successors and permitted assigns

28 Independent Contractor LICENSEE will act as an independent contractor under the

terms of this Agreement and not as an agent partner joint venture or legal representative of the
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LICENSOR for any purpose LICENSEE has no right or authority to create any obligation of

any kind express or implied on behalf of the LICENSOR

29 DISPUTE RESOLUTION

General

LICENSOR and LICENSEE anticipate long-term mutually beneficial

relationship Nonetheless they realize that disputes may arise from time to time in any

relationship To attempt to resolve disputes promptly efficiently and with the least risk of

contentious litigation LICENSEE has requested the right to have any aggrieved party elect to

have disputes be resolved outside the litigation process to which with some limitations

LICENSOR has agreed

Except as otherwise specifically modified by this Section 29 any dispute between

LICENSOR and any of its affiliates on the one hand and LICENSEE and any of its affiliates on

the other arising out of relating to or referencing this Agreement or its breach in any way
including without limitation any claim asserting violation of statute or tort and any claim that

this Agreement or any other of its parts is invalid illegal or otherwise voidable or void shall be

subject to the dispute resolution provisions set forth in sections 29C 29D and 29E of this

Agreement or litigation provided however that if the parties agree they may elect to resolve the

dispute through litigation

Affiliates as used in this Section 29 includes without limitation all

shareholders partners owners direct and indirect parents and subsidiaries all affiliates thereof

and all officers directors employees and agents of the foregoing acting in the course of

conducting business activities related to LICENSOR or LICENSEE as the case may be

No provision in this section 29 shall affect the right of LICENSOR to take such

action as it deems reasonably necessary to protect its Intellectual Property and goodwill and to

seek provisional or ancillary remedies such as injunctive relief or the appointment of receiver

before during or after the pendency of mediation or arbitration

Disputes Not Subject To Alternative Dispute Resolution

The following disputes are not subject to the procedures stated in sections 29C 29D and

29E of this Agreement

any dispute arising out of the LICENSEEs misuse of the Intellectual Property or

any other mark or patent in which LICENSOR or any of its affiliates has an interest

provided however that prior to the commencement of any court proceedings

LICENSEE may elect to have the question of whether LICENSEE has complied with

LICENSORS SPECIFICATIONS determined by arbitration further provided however

that no issues relating to the validity ownership or protection of the Intellectual Property

may be addressed or decided in such arbitration proceeding

or acts which otherwise violate LICENSEEs obligations under sections 5b

1600805 v13 15



and 14 of this Agreement and

Any proceedings limited to requests for temporary or preliminary injunctive

relief pending the outcome of mediation or arbitration

Written Notice of Unresolved Disputes -- Notification of Dispute

Procedure

Except as provided in section 29B above prior to either party commencing arbitration or

litigation the injured party must first bring the dispute to the attention of the other party by

delivering written Notification of Dispute The Notification of Dispute shall specify the

partys version of facts surrounding the dispute the amount of damages and/or the nature of any

injunctive or other relief such party claims The party or parties as the case may be receiving

Notification of Dispute shall respond within 30 business days after receipt thereof except in the

case of dispute has been the subject of default notice given under Section 16 or hereof

for which response shall be made within fifteen 15 business days stating its version of the

facts the relief sought by the party the Response Date Upon receipt of Notification of

Dispute and response under this section 29C the parties shall use good faith efforts to resolve

their dispute

Option to Mediate Dispute

If dispute outlined in Notification of Dispute has not been resolved within 15

days of the Response Date either party may initiate mediation procedure in accordance with

this section 29D during the period from 15 to 20 calendar dates after the Response Date by

making written request for mediation The parties shall then jointly retain mediator either by

agreement or in the absence of an agreement as chosen by Franchise Arbitration and Mediation

Services FAM or the CPR Institute for Dispute Resolution

The object of any mediation is to assist the parties in reaching prompt mutually

acceptable resolution of the dispute The mediation process shall be concluded within ten

business days of the day the request for mediation is made unless the parties otherwise agree

Any and all discussions negotiations findings or other statements by the mediator and/or the

parties made in connection with the mediation shall be privileged and confidential and shall not

be admissible into evidence in any litigation or arbitration

All mediation proceedings shall take place in Chicago Illinois or such other

location as the parties agree The expenses of the mediation service shall be borne equally by

LICENSOR and LICENSEE and all other expenses relating to such mediation shall be borne by

the party incurring them

Arbitration

Except as provided in section 29B above any dispute between LICENSOR and

any of its affiliates on the one hand and LICENSEE and any of its affiliates on the other

arising out of relating to or referencing this Agreement or its breach in any way including
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without limitation any claim asserting violation of statute or tort or any claim that this

Agreement or any other of its parts is invalid illegal or otherwise voidable or void shall unless

both parties agree to litigate the dispute be resolved by submission to binding arbitration before

neutral arbitrator selected by the parties in accordance with FAMs referral procedures and

Arbitrator Referral Guidelines If FAM is unable to refer suitable arbitrators to arbitrate the

dispute then the dispute will be arbitrated under the rules of the American Arbitration

Association AAA in accordance with its Commercial Arbitration Rules The arbitration shall

be conducted in Chicago Illinois before panel of three neutral arbitrators each of whom has at

least fifteen years of professional service experience i.e public accountant lawyer or judge

The arbitration award shall be final and binding on the parties and judgment on the award may
be entered in any Federal or State court having jurisdiction

This arbitration provision shall survive the expiration or termination of this

Agreement LICENSOR and LICENSEE agree that arbitration shall be conducted on an

individual and not class-wide or multiple plaintiffs basis No punitive or exemplary damages

shall be awarded against either LICENSOR or LICENSEE or entities related to either of them

in an arbitration proceeding or otherwise in excess of 50% of the amount of any compensatory

damages actually awarded.

Court Proceedings

If in an action that may be litigated in court the opposing party shall raise

legally sufficient claim by way of defense cross-claim or counterclaim which is otherwise

subject to the dispute resolution provisions of this Section 29 the court hearing the matter shall

proceed to adjudicate the issues before it provided however that the court may elect to defer to

the dispute resolution procedures set forth herein with respect to any such defense counterclaim

or cross-claim so long as the use of all such dispute resolution procedures are be completed

within 60 days or such longer period not to exceed 180 days as may be mutually agreed to by

the parties from the date the claim invoking those alternative dispute resolution procedures is

first asserted

ANY AND ALL COURT PROCEEDINGS BETWEEN THE PARTIES

HEREOF SHALL BE BROUGHT IN AND ONLY IN FEDERAL OR STATE COURT OF

COMPETENT JURISDICTION IN CHICAGO ILLINOIS AND LICENSOR AND
LICENSEE HEREBY CONSENT TO THE EXERCISE OF JURISDICTION BY SUCH

FEDERAL OR STATE COURTS

NO PUNITIVE OR EXEMPLARY DAMAGES SHALL BE AWARDED
AGAINST EITHER LICENSOR OR LICENSEE OR ANY AFFILIATES OF EITHER OF

THEM IN ANY PROCEEDING ARISING UNDER SECTION 29B HEREOF IN EXCESS OF

50% OF ANY COMPENSATORY DAMAGES ACTUALLY AWARDED BY THE COURT

Business Judgment

The parties hereto recognize and any mediator or arbitrator is affirmatively advised that

certain provisions of this Agreement describe the right of LICENSOR or LICENSEE to take or
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refrain from taking certain actions in commercially reasonable manner Where such discretion

has been exercised and is supported by the reasonable business judgment of LICENSOR or

LICENSEE neither mediator nor an arbitrator shall substitute his or her judgment for the

judgment so exercised by LICENSOR or LICENSEE

30 Cost of Enforcement or Defense If any dispute arises between the parties hereto

relating to the interpretation enforcement or performance of this Agreement each party in an

arbitration or litigation shall be responsible for its own attorneys fees and all other expenses

incurred by such party in connection therewith

31 Recitals The Recitals are hereby incorporated herein by this reference and made

part hereof

1600805 v13 18



Wilbert Funeral Services Inc Execution Page

WITNESS WHEREOF the LICENSOR and LICENSEE each has caused this

Agreement to be executed by its duly authorized officers as of the date specified above and this

Agreement shall be effective as of the date specified below

LICENSEE

By ATTEST

Its PRESIDENT Its SECRETARY

ADDRESS FOR NOTICE ______________________
TO LICENSEE

Fax No ________________________

Tel No _____________________

WILBERT FUNERAL SERVICES NC an Illinois Corporation

LICENSOR

By ATTEST

Its PRESIDENT Its Secretary

Effectjve Date______________________________

To be completed by Wilbert Funeral Services Inc after execution by LICENSEE and delivery

of all required documentation by Licensee

1600805 v13 19



INDEX

INTELLECTUAL PROPERTY LICENSE AGREEMENT

RECITALS

GR.44NT

TERIVIANDRENE\VAL .... ..

PROPERTY RIGHTS ..

AFTERACUIRERITS
STANDARDSSPECIFICATIONSANDPOLICIES

RECORDS AND INSPECTION

ROYALTIES

SUBLICENSEES AND DISTRIBUTORS ... ...

MININIU1VI SALES

MINIMUIVI SALES

OPERATIONS ..S..4 ..S
TRJNSFER AND ASSIGNMENT 10

PROTECTION OF INTELLECTUAL PROPERTY. 10

DEFAULT AND TERMINATION 11

MISCELLANEOUS PROVISIONS 12

EXHIBIT TRADEMARKS AND REGISTERED TRADEMARKS

EXHIBIT TRADEMARKS AND REGISTERED TRADEMARKS

EXHIBITC

PATENTS Viii

COPYRIGHTS Vfl

EXHIBIT CREDIT POLICY
EXHIBITE STANDARDS AND SPECIFICATIONS XV

EXHIBIT SUBLICENSEES xiv

EXHIBIT Fi DISTRIBUTORS XVI

EXHIBIT MINIMUM SALES CALCULATION FORM XVffl

EXHIBIT \V.ARRANTIES XX

EXIIIBITI TRANSFERPOLICIESANDASSIGNMENTFORM
EXHIBIT PRENEED ..

EXHIBIT 1-2 INTELLECTUAL PROPERTY AGREEMENT ASSIGNMENT ASSUMPTION xxiii

EXHIBIT 1-3 INTELLECTUAL PROPERTY AGREEMENT ASSIGNMENT ASSUMPTION xxv

FAJVIILY T1JSNSFE1

EXHIBIT NOTICE OF DEFAULT XXIX



EXHIBIT

UNITED STATES TRADEMARKS AND REGISTRATIONS

Wilbert Funeral Services Inc

TRADEMARKS AND REGISTERED TRADEMARKS

MARK/NAME
CAMEO ROSE

PRODUCT STATUS

Burial vault urn vault Registered

trademark

Trademark

Registered

trademark

Registered

trademark

CITADEL Burial vault

CONTINENTAL Burial vault

CONTINENTAL Logo

SYMBOL

TM

CONTINENTAL BY WILBERT Burial vault Registered

trademark

MARBELON Burial vault and urn Trademark TM

vault finish

MEMORIALIZATION PLUS Feature of burial Registered

vault namely brass trademark

tube capable of housing

personal writings

MEMORIALIZATION PLUS Logo Trademark TM

ROSE EMBLEM Cameo Rose Sculpted Sculpture Registered

Rose trademark

MONTICELLO Burial vault urn vault Registered

trademark

MONTICELLO BY WILBERT Burial vault urn vault Registered

trademark

SALUTE Burial vault urn vault Registered

trademark

SOLDIER and Flag Design Trademark TM

ST/TRIUNE Burial vault urn vault Registered

trademark

S-S-T/TRIIJNE Burial vault urn vault Registered

trademark

STRENTEX Plastic liner Registered

trademark

SUPERSEAL Butyl sealing material Registered

trademark

THE WILBERT BRONZE Burial vault Registered

trademark

TRILON ABS Plastic liner Registered
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trademark

TRIUNE Burial vaults urn vaults Registered

trademark

TRIUNE Logo Registered

trademark

UNIDEX Adhesive Registered

trademark

VENETIAN Burial vault urn vault Registered

trademark

VETERAN TRIUNE Burial vault urn vault Registered

trademark

WILBERT Trade name Registered

trademark

WILBERT Logo Registered

trademark

WILBERT CONTiNENTAL Logo Registered

trademark

WILBERT LEGACY SERIES PRINTS Adhesive images used Trademark TM

to personalize the

covers of urn vaults and

burial vaults

WILBERT LEGACY SERIES PRINTS Trademark TM

Logo
WILBERT MARBELON AND DESIGN Plastic Urns Registered

trademark

WILBERT MONTICELLO Logo Burial vault urn vault Registered

trademark

WILBERT SST/TRIUNE Logo Burial vault urn vault Registered

trademark

WILBERT TRIUNE Logo Registered

trademark

WILBERT VENETIAN Logo Burial vault urn vault Registered

trademark
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MEXICAN TRADEMARKS AND REGISTRATIONS

VETERAN TRIUNE Burial vault urn Registered Trademark

SOLDIER and Flag Design Trademark TM

CANADIAN TRADEMARKS AND REGISTRATIONS

MONTICELLO BY WILBERT Burial vault urn vault Trademark TM

WILBERT Trade name Registered

trademark

VETERAN TRIUNE Burial vault urn vault Trademark TM

SOLDIER and Flag Design Registered

trademark

CONTiNENTAL Burial vault Registered

trademark

MEMORIALIZATION PLUS Feature of burial Registered

vault namely brass trademarks

tube for housing

personal writings

MEMORIALIZATION PLUS and Triangle Feature of burial Trademark TM

Design vault namely brass

tube for housing

personal writings

WILBERT TRIUNE Logo Trademark TM

WILBERT CONTINENTAL Logo Trademark TM

MARBELON Burial vault and urn Registered

vault finish trademark

STRENTEX Plastic liners Registered

trademark

SST/TRIUNE Burial vault urn vault Registered

trademark

TRIUNE Burial vault urn vault Registered

trademark

VENETIAN Burial vault urn vault Registered

trademark

TJNIDEX Adhesive Registered

trademark
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EXHIBIT

UNITED STATES TRADEMARKS AND REGISTRATIONS

MARK/NAME PRODUCT STATUS SYMBOL

ARGUS Urns Trademark TM

Golden Mahogany

AVONDALE Urns and miniature Trademark TM

urns

BELMONT Urn Registered

Trademark

CAMEO ROSE Pendant Trademark TM

CREMATION CHOICES Merchandising Trademark TM

program and

promotional materials

CREMATION CHOICES Prerecorded video tapes Registered

and manuals featuring trademark

the subject of

cremation and

cremation products

LIFE EXPRESSIONS Urn emblems urn vault Trademark TM

emblems burial vault

emblems emblems

LIFES REFLECTIONS Decorative vinyl Registered

appliquØs applied to trademark

burial vaults and urn

vaults

LIFES TREASURES Jewelry Trademark TM

LIFESCENES Urn and urn panels Registered

trademark

LOVED AND CHERISHED Casket/vault Registered

combination trademark

LOVED AND CHERISHED BEAR Illustration Registered

DESIGN trademark

LOVED AND CHERISHED PENDANT Jewelry Trademark TM

MARBELON Please see UNIVERSAL Plastic Urn



MONARCH Logo Registered

trademark

MONARCH COMPANION Concrete Burial Registered

Containers trademark

ROSE EMBLEM Cameo Rose Sculpted Sculpture Registered

Rose trademark

MOONSTONE Urn Registered

trademark

PURITY Urn Registered

trademark

REGAL Urn Registered

trademark

RESURRECTION URN Urn Trademark TM

SALUTE Urn plastic urn vault Registered

trademark

SOLDIER and Flag Design Trademark TM

STRONGHOLD Vault cart Trademark TM

SYMBOLS OF FREEDOM URN Urn Trademark TM

THE WATER LILY Urn and urn memento Trademark TM

TRANQUILITY Urn Registered

trademark

TRIBUTE Urn Registered

trademark

UNIVERSAL Plastic Urn vault Registered

trademark

WILBERT ACADEMY Training program Service Mark
SM

WILBERT ACADEMY Logo Trademark TM

WILBERT FOUNDATION Logo Trademark TM

WILBERT FOUNDATION Charitable Services Trademark TM

WILBERT MARBELON AND DESIGN Plastic Urn Containers Registered

trademark

WILBERT MEMORIAL SERIES Miniature urns Trademark TM

personal remembrance

items

WILBERT MEMORIAL SERVICES Graveside Service Service mark
SM

WILBERTWAY Logo Graveside Service Registered

trademark

WILBERTWAY Graveside Service and Trademark TM

lowering device

WIND WALKER URN Urn Trademark TM
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MEXICAN TRADEMARKS AND REGISTRATIONS

LOVED CHERISHED Casket vault Registered Trademark

combination

CANADIAN TRADEMARKS AND REGISTRATIONS

LOVED CHERISHED Casket vault Trademark TM

combination

MONARCH Concrete burial Registered

container trademark

WILBERT FOUNDATION Charitable Services Trademark TM

ARGUS Urn Trademark TM

RESURRECTION URN Urn Trademark TM

AVONDALE Urn Trademark TM

SYMBOLS OF FREEDOM URN Urn Trademark TM

WIND WALKER URN Urn Trademark TM

CHERUB Combination casket Registered

and burial vault trademark

REGAL Urn Registered

trademark

TRIBUTE Burial vault Urn vault Registered

trademark
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EXHIBIT

Patents

PATENTS
WILBERT PATENTS AND COPYRIGHTS

Patent Number Title Issue/Filing Date Type

Application No
5157817 Plastic Lined Concrete 10/29/1992 Product

Structure

5203810 Method ofMakinga 4/20/1993 Method

Plastic Lined Concrete

Structure

10/093583 Application Record Receptacle for 03/08/2002 Process

No Burial Vault filing date

10/633056 Application Record Receptacle for 07/31/2003 Apparatus

No Burial Vault filing date

0/63 3454 Application Record Receptacle for 07/31/2003 Process

No Burial Vault filing date

0/63 3394 Application Record Receptacle for 07/31/2003 Process

No Burial Vault filing date

Copyrights

Title of Work Registration Number Registration Date

Loved and Cherished and Bear VA 1113587 07/16/2001

Design

Wilbert Website VA 1231972 08/22/2003

Cremation Graveside Image VAu6 11891 12/22/2003

Cremation Choices Catalog 2003 VAu609657 12/22/2003

Photography Collection Two

Cremation Choices Catalog 2003 VAu5 94290 09/1 9/2 003

Additional Patents/Applications

Cremation Urn Lid with Dragon Emblem

Patent No US D454676

Date of Patent 3/19/2002

Filed 6/27/2001

Cremation Urn Lid with Dragon Emblem

Canadian Industrial design serial 99124

Pending

Cremation Urn Lid with Emblem

Patent No US D446901
Date of Patent 8/21/2001

Filed 9/12/2000

Cremation Urn Lid with Emblem
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Canadian Industrial design serial if 96506

Pending

Cremation Urn Lid with Golf Emblem

Patent No US D454420

Date of Patent 3/12/2002

Filed 6/27/200

Cremation Urn Lid with Golf Emblem

Canadian Industrial design serial 99123

Pending

Cremation Urn Lid with Peacock Emblem

Patent No USD455885
Date of Patent 4/16/2002

Filed 6/27/2001

Cremation Urn Lid with Peacock Emblem

Canadian Industrial design serial 99125

Pending

Canadian Patent Application for Record Receptacle for Burial Vault Canadian application 2421198 Pending

Canadian Patent for Casket-Placer and Casket-Lowering Apparatus Expired

Patent No 1182990

Date of Patent 2/26/1 985

Filed 8/18/1982

Additional Copyrighted Items

Cremation Choices Catalog of Photography Collection Three

Registration number Vau627-943

Registration date 6/9/2004

Cremation Choices Catalog

Control 61-321-2184W in review

Application received by office 7/16/2004

Title Solutions Display Photography August 04

Application sent 09.23 .04

Received by Copyright office on October 12 2004

Title Graveside Photography-Batch November 04

Application sent 12.06.04

Received by Copyright office on December 06 2004



EXHIBIT

CREDIT POLICY

Purpose

To establish guidelines for

Setting credit limits

Controlling the amount of credit extended

Establishing alternative credit options available for special purchases

Collection of past due accounts

This credit policy is guide and does not profess to cover every possible situation No policy or

procedure can replace professional judgment or seasoned experience

Objectives

To extend credit to and collect money owed from our Licensees within the time frame of the

sales terms specified on the invoice while treating all Licensees in consistent and

equitable manner

To expedite credit decisions so as not to delay the shipment of orders

To minimize bad debt losses

To minimize our carrying costs of accounts receivables

To be proactive in notifying our Licensees of balances due and consequences of non

payment

To be sensitive to the Licensee/Shareholder relationship

Establishing Credit Limits

Credit Limits will be established in an amount equal to months of Licensees average monthly

purchases The monthly average will be calculated using rolling 12 months Credit limits will

be reviewed and/or updated as needed

Standard Terms of Sale

Our standard terms of sale on all non-liner load shipments is the 10th of the following month

Example Invoice date of 8/15/1999 is due 9/10/1999 Invoice date of 8/5/1999 is due

9/1 0/1 999

Our standard terms of sale on liner load shipments is net 30 days from the date of shipment

cash discount of $1.75 per Strentex and ABS base liner is allowed if paid within the 30-

day terms and the balance of the account is current Example Licensee pays for liner

load within the 30 day terms but has unpaid invoices aging 45 and 60 days sitting on his/her

account This Licensee will not be allowed to take the discount

Special Billing Terms

30-60 Terms Available to Licensees whose average monthly volume is not large enough

to use full truckload of liners in less than two months They can take the

cash discount of$1.75 per base liner if they pay in two equal installments

on the and 60th day after shipment To remain eligible for these

delayed billing terms the Licensee must keep the balance of the account



current and must not have more than one liner load open at time

30-60-90 Terms Available to Licensees whose average monthly volume is not large enough

to use full truckload of liners in less than three months They can take

the cash discount of $1.75 per base liner if they pay in three equal

installments on the 30th 60th and 90th day after shipment To remain

eligible for these delayed billing terms the Licensee must keep the

balance of the account current and must not have more than one liner load

open at time

Forms Equip Special credit terms are allowed to assist Licensees with the opportunity to

reinvest back into their businesses by purchasing new forms and

equipment manufactured by WFS Inc only

Delayed billing terms of 30-60 or 30-60-90 are available on equipment

purchases amounting to at least 50% of Licensees average monthly

purchases

six-month installment note is available at prime rate for purchases of

equipment that amount to 100% or more of Licensees average

monthly purchases

12 or 18 month lease purchase at an interest rate of 2% over prime is

also available to those Licensees who do not qualify for the above or

who desire an extended payment plan

To remain eligible for these delayed billing terms Licensee must keep

the balance of the account current

Please understand that any amount aging beyond the Standard Terms of Sale is considered

PAST DUE If past due amounts exist on Licensees account the Licensee will not be

eligible to take liner load discounts nor be eligible for the Special Billing Terms noted above

However we will allow grace period for assessing finance charges We will begin assessing

finance charges on invoices aging 60 days and older

Extending Credit Collecting Past Due Balances

Licensee will be allowed to purchase items up to her/his approved credit limit with the

understanding that payments on each of the underlying invoices will be paid within the terms of

the sale see Standard Terms of Sale When newly placed order plus the existing account

balance exceed the credit limit the credit department must do manual release of the order

Prior to the manual release the credit department should inform the Licensee that they have

exceeded their credit limit and make an arrangement for payment

In the section of the Intellectual Property Agreement labeled DEFAULT AND

TERMINATION paragraph 14b states in the event LICENSEE fails to pay royalties

or for the purchase of goods or other monies due LICENSOR the LICENSOR shall have

the right to terminate the license upon giving 30-day written notification The written

notification can be sent once an account is past due Past due for Royalties means beyond

the 10th day after the close of each calendar month see Non-payment of Royalties

Dues Past due for the purchase of goods means beyond our standard terms see

Standard Terms of Sale
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Duly noting the information contained in the Intellectual Property Agreement spelled out above

we will strictly adhere to the following policy

If an account balance contains an amount aging over 30 days then the account will not be

eligible for liner discounts nor Special Billing Terms As reminder notice stating

the above will be mailed with the month-end statement

If an account balance contains an amount aging over 60 days then call will be made to

such Licensee asking for the payment of the past due balance Even if the Licensee has

not exceeded the credit limit payment of the over 60-day balance will still be required

Finance charges will be assessed by the 15th of the month on amounts aging 60 days and

older notice will be mailed to the owner with the month-end statement informing

her/him that past due balances must be paid

If an account balance contains an amount aging over 90 days then call will be made to

such Licensee informing her/him that all future shipments will be shipped COD plus

premium until payment is received for all Past Due balances all balances 31 days and

older The premium of 25% for liner loads and 50% for non-liner loads is used to

reduce the oldest outstanding invoices

If an account balance contains an amount aging over 120 days then call will be made to

such Licensee informing her/him that all future shipments will be held until all Past Due

balances 31 days and older are paid Additional financing in the form of an installment

note will be considered depending upon the financial stability of the Licensee If

additional financing is not warranted then written notification of termination of the

license agreement will be sent

Installment Note Assignment of License Agreement Not Available

If Licensee has balance that ages over 120 days and the Licensee can not pay the amount of

the over 120 day balance then the Licensee may be offered the option of being placed onto

note as last resort prior to termination of the license agreement In return for receiving an

installment note the Licensee must assign her/his Trademark Monarch License Agreements to

WFS mc and personally guarantee the loan

To qualify for an Installment Note licensee must forward her/his most recent set of financial

statements and submit business plan with financial projections If approved the Note will

carry an interest rate of prime 5% and will be for maximum of two years Rate is subject to

change

During the term of the Installment Note Licensee

Will receive all non-liner load orders on COD basis or must prepay at the time of

the order

Will receive liner loads after prep aying for V2 of the order amount and paying the

balance within 30 days
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Will adhere to the Installment Note payment schedule If two note payments are

delinquent all shipments will be held and steps to terminate the license will

commence

Licensee on an Installment Note will never have an account balance which ages beyond 30

days

Not Sufficient Funds NSF Check

If Licensee sends in check that is later determined to be NSF charge of $100 will be billed

to the Licensee to cover administrative and bank charges If our credit experience has been bad

with this Licensee then all future payments must be sent by certified checks in advance of

shipment until the account becomes current

Finance Charges

On the last day of each month an aged trial balance containing all Licensees accounts is run

All unpaid invoices aging 60 days and older are assessed finance charge of 1.75% per month

until paid Rate is subject to change

cn i- IS
iiOii-pa1fleui oaies
Paragraph of the Intellectual Property Agreement states that the LICENSEE agrees to

submit to LICENSOR within 15 days after the close of each calendar month written report on
forms to be supplied by LICENSOR showing the burial vaults manufactured and sold under the

Trademarks together with the royalties due LICENSOR If the Licensee fails to submit the

report and royalties due within the 15 days specified above then paragraphs 6bc and as

the case may be of the Intellectual Property Agreement allows the LICENSOR the right to

terminate the license upon 10 15 or 30 days written notification respectively

Our policy will require the report and royalties to be received within 30 days after the close of

the month If the report and royalties are not received within the 30 days then all future

shipments will be held If non-payment continues then written notification of termination of

the license agreement will be sent

HIGHLIGHTS OF REVISED CREDIT POLICY

EFFECTIVE 1/1/2000

Policy Objectives Extend credit within Sales Terms specified on the invoice

Credit Limits Pay amount that exceeds the credit limit regardless of the

invoice date

Standard Terms Non-Liner load remains the 10th of the following month Liner

load remains net 30 days from date of shipment Past Due

means any invoice not paid within these Standard Terms

Special Billing Terms Must meet liner usage requirements to be eligible Must keep

the balance of the account current

Terms for Forms 0-60 terms available on purchases amounting to 50% of

Equip average monthly purchases 30-60-90 on 100% of average

monthly purchases Lease purchase available at prime 2%
30 Day Balance No liner discounts or special terms allowed if balance exists
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reminder notice will be sent to the A/P person with the month-

end statement

60 Day Balance Past due balances of 30 and 60 days must be paid

reminder notice will be sent to the owner with the month-end

statement

90 Day Balance All future orders will be COD premium until the account is

current

120 Day Balance All future shipments will stop until all past due balances are

received Note eligibility will be considered written

notification of License termination will be sent

Notes Eligibility will be reviewed Interest at prime 5%

NSF Checks fee of $100 will be charged Future payments by certified

check in advance of shipment until account is current

Finance Charges On the last of each month charge of 1.75% will be assessed on

invoices aging over 60 days

Non-payment of If payment is not received within 30 days following the close of

Royalties Dues the month shipments of all material will stop If nonpayment

continues then written notification of License termination will

be sent
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EXHIBIT

STANDARDS AND SPECIFICATIONS

See CD delivered herewith

Effective Date March 2005
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EXHIBIT

NAME ADDRESS AND TERRITORY OF SUB-LICENSEES
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EXHIBIT F-i

NAME ADDRESS AND TERRITORY OF DISTRIBUTORS
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EXHIBIT

MINIMUM SALES CALCULATION FORM

Licensee Name

Licensee

Please see section 10 Minimum Sales for complete explanation of calculation

Actual Unit Sales Included

Year Saks in CaIc Av Year Averge MinimWLNurnbt

2002

1Q03
2004

5P Ayg 80/Minimimi
2006E Ayg x80% Minimum

2007 fl Avg

2Q8Q LU Avx8O% Mjnimum

200911 1ji ygx80% Minimtini

2QIIW gJ0% Minimum

2IIIIJJJ Avg x8OVoMinLmjjni

W12j Ayg 80%Mjnimum
2013L j0% Minimum
2014 80% Minimwii

2015N Ayg x80%Minimuu
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EXHIBIT

FORM OF LIMITED WARRANTIES

See Attached Vault Urn Vault and Loved Cherished Warranties
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EXHIBIT

TRANSFER POLICIES and ASSIGNMENT FORM

Prior to any reported license transfer the Assignor must receive written consent from the Licensor Wilbert Funeral

Services Inc. The infonnation listed below must be received at least 60 days before proposed closing and before

approval is given

Documentation Required of Assignor Seller

Assignor must submit the to-be executed copy of the Agreement of Sale of burial vault and urn business

assets between Assignor and Assignee buyer Assignor needs to notify WFSI at least 60 days before

closing to allow for adequate time to resolve any potential problems Any executed agreement must state

that it is of no force and effect unless and until \VFSI has consented to the transfer

Assignor licensee must certify that it is selling controlling interest that there are no outstanding defaults

and that i4 they along with any sub-licenses and distributors are in Good Standing as defined in the license

agreement Assignor must also certify that to the extent relevant the information regarding pre-need and

sublicenses and distributors is accurate and complete and will cooperate with WFSI to the extent additional

documents or information is needed

If Assignor is corporation LLC or limited partnership they must submit Certificate of Good

Standing issued by the Secretary of State of the state of incorporation or organization of Assignor

If Assignor is corporation LLC or limited partnership they must submit resolution of the Board of

Directors or resolution of the managers or resolution of the partners authorizing the sale of the burial

vault and urn business assets and assignment of the Wilbert Intellectual Property Agreement certified by

the Secretary of the Corporation

If Assignor is corporation LLC or limited partnership they must submit resolution of the

shareholders resolution of the managers resolution of the partners authorizing the sale of the burial

vault and urn business assets and assignment of the Wilbert Intellectual Property Agreement certified by

the Secretary of the Corporation Qpi.yjn the event such assets constitute all or the major portion of the

Assignors assets i.e bulk sale

If the Assignor is LLC an executed copy of the operating agreement as amended in force

at the present date must be submitted

If the Assignor is partnership an executed copy of the Partnership Agreement as amended

in force at the present date must be submitted

Release of Wilbert Funeral Services by Assignor

Executed ASSIGNMENT AND ASSUMPTION FORM BY ASSIGNOR AND ASSIGNEE with license

agreement as then in effect attached or referenced

All outstanding debts of the Assignor due WFSI are due upon closing

Documentation Required of Assignee Buyer
If Assignee is corporation they must submit Certificate of Good Standing issued by the Secretary of

State of the state of incorporation of Assignee and certificate of Good Standing or registration issued by

the Secretary of State where business is being done

If Assignee is corporation they must submit resolution of the Board of Directors authorizing the

purchase of the burial vault and urn business assets and assignment of the Wilbert Intellectual Property

Agreement certified by the Secretary of the corporation and assumption of the obligations of the Assignor

under the license agreement
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If Assignee is corporation they need to send certified copy of the corporate charter and by-laws of

corporation

If Assignee is corporation they need to send statement of shareholders of corporation the number of

corporate shares held by each and the total shares outstanding

If Assignee is corporation they need to send list of officers and directors of corporation certified to by

the Secretary of the corporation

If Assignee is partnership then they need to send an executed copy of the Partnership

Agreement as amended in force at the present date They need to identify the partners and any

officers of the partnership

If Assignee is LLC then they need to send an executed copy of the articles of organization and

operating agreement as amended in force at the present date They also need to identify the

managers of the LLC

Financial statements balance sheet income statement and cash flow statement for the last three

years assuming the Purchaser has been in business for that period of time If not then the lesser

period actually in business

If Purchasers business is unrelated to the burial vault and urn business description of

Purchasers business is to accompany the financial statements submitted

Information regarding proposed fmancing for acquisition of Licensee

Executed Assignment and Assumption agreement form with license agreement as then in effect

attached

10 Legal opinion regarding enforceability of the Assumption form submitted

11 Pro Forma Financial Statements The operating forecast for the first year of operation

consisting of the forecasted statements of income and cash flow together with the forecasted

balance sheet at year-end The balance sheet should include the liabilities to be incurred as

result of the purchase i.e bank loans notes to the selling Licensee etc

12 The personal financial statements of the principal operating shareholders or partners of the Purchaser

Whether they or the Assignee entity have filed for bankruptcy etc in the last
years

If the fmancial

information provided does not support the obligations of the business being assumed WFSI may require

personal guarantees

13 The name title and past experience in funeral service of the management personnel who will be operating

under the Intellectual Property Agreement after assignment Name address and phone number of business

and banking references business experience and reputation

14 listing of any sub-licenses branches and/or distributors the Assignee intends to utilize in their business

NOT LATER THAN SIXTY 60 DAYS AFTER ALL OF THE REQUIRED DOCUMENTS

ARE RECEIVED THE PRESIDENT OR EXECUTIVE VICE PRESIDENT OF WFSI WILL

SEND WRITTEN FORM OF CONSENT OR DISAPPROVAL OR SEEK ADDITONAL

INFORMATION TO THE ASSIGNOR WITH COPY TO THE ASSIGNEE
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EXHIBIT I-i

DOCUMENTATION REQUIRED IF ASSIGNOR IS

PARTICIPANT IN THE WILBERT GUARANTEED
BURIAL VAULT PROGRAM

Licensee to provide detailed record of the outstanding Certificates Of Presale as of the date of sale together

with the Licensees copies of the following

The executed Certificates Of Pre-Sale and

The executed Supply Agreements

If the Purchaser wishes to participate in the Program both Seller and Purchaser must execute the attached

assignment form Wilbert Guaranteed Burial Vault Program Participation Assignment Form One copy of

the detailed record listing the outstanding Certificates of Pre-Sale as of the date of sale together with the

Licensees executed copies of the respective Certificates Of Pre-Sale and Supply Agreements are to be

attached to the Purchasers copy of Assignment Form Upon closing duplicate copies of the of the

executed Assignment Form and detailed record of outstanding Certificates Of Pre-Sale are to be forwarded

to Wilbert Funeral Services Inc along with the various License Agreements to be transferred

If the Purchaser does not wish to participate in the Program both Seller and Purchaser must execute the

attached assignment form Wilbert Guaranteed Burial Vault Program Participation Assignment Form

One copy of the detailed record listing the outstanding Certificates of Pre-Sale as of the date of sale together

with the Licensees executed copies of the respective Certificates Of Pre-Sale and Supply Agreements are to

be attached to Assignment Form and forwarded to Wilbert Funeral Services Inc accompanied by the

various License Agreements to be transferred
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Wilbert Guaranteed Burial Vault Program

Participation Assignment Form

This Agreement entered into between
_________________________________

Licensee Wilbert Funeral

Services Inc Licensor and
_____________________________ Purchaser

WHEREAS Licensee is party to license agreement with Licensors dated _____________ 20 whereby

and in light of any sub-licenses entered into by Licensee Licensee has the exclusive right to sell Wilbert brand

name burial vaults within specified territory Territory and

WHEREAS Licensee is party to participation agreement with Licensors dated ______________ 20

whereby Licensee has become participant in the Wilbert Guaranteed Burial Vault Program Program
WHEREAS pursuant to Licensees participation in the Program Licensee has entered into Wilbert

Guaranteed Burial Vault Supply Agreements Supply Agreements with certain Funeral Provider customers and

has executed Wilbert Guarantee Burial Vault Certificates Of Pre-Sale Certificates with those certain Funeral

Provider customers

WHEREAS Licensee has entered into an agreement to transfer those License Agreements with Licensors as

part of an agreement to sell Licensees burial vault business and assets associated to the burial vault business to

_______________________________________________
Purchaser

WHEREAS Purchaser wishes to participate in the Program receiving an assignment of those Supply

Agreements executed by Licensee and the outstanding Certificates Of Presale issued by Licensee under the terms of

the Supply Agreements

NOW THEREFORE the parties agree as follows

Licensee agrees to transfer his rights under the terms of the Participation Agreement and Supply

Agreements with his Funeral Provider customers to Purchaser provided Licensors
agree to such

assignment

Purchaser agrees to assume the responsibility for servicing and billing those outstanding Certificates

Of Pre-Sale in accordance with the terms of the Supply Agreement in exchange for the right to

participate in the Program

Licensors agree to issue to Purchaser Participation Agreement covering those outstanding Supply

Agreements and Certificates Of Pre-Sale issued by Licensee in the form and containing the terms of

the Participation Agreement currently being issued by Licensors

Dated
_________________ ______

Licensee Name Licensee Signature Title

Purchaser Name Purchaser Signature Title

Wilbert Funeral Services Inc

By________________________
President
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Wilbert Guaranteed Burial Vault Program

Participation Assignment Form

This Agreement entered into between
_________________________________

Licensee Wilbert Funeral

Services Inc Licensors and
_______________________________ Purchaser

WHEREAS Licensee is party to license agreement with Licensors dated _____________20 whereby

and in light of any sub-licenses entered into by Licensee Licensee has the exclusive right to sell Wilbert brand

name burial vaults within specified territory Territory and

WHEREAS Licensee is party to participation agreement with Licensors dated ______________ 20

whereby Licensee has become participant in the Wilbert Guaranteed Burial Vault Program Program

WHEREAS pursuant to Licensees participation in the Program Licensee has entered into Wilbert

Guaranteed Burial Vault Supply Agreements SupplyAgreements with certain Funeral Provider customers and

has executed Wilbert Guarantee Burial Vault Certificates Of Pre-Sale Certificates with those certain Funeral

Provider customers

WHEREAS Licensee has entered into an agreement to transfer those License Agreements with Licensors as

part of an agreement to sell Licensees burial vault business and assets associated to the burial vault business to

____________________________________________ Purchaser

WHEREAS Purchaser does not wish to participate in the Program

NOW THEREFORE the parties agree as follows

Purchaser hereby states that he does not wish to participate in the Program

Licensee
agrees to transfer his rights in accordance with the terms of the Participation Agreement

and Supply Agreements with his Funeral Provider customers to Licensors

Purchaser hereby agrees to Licensees transfer of his rights to Licensors Licensors assume the

responsibility for servicing and billing those outstanding Certificates Of Pre-Sale in accordance with

the terms of the Supply Agreement issued by Licensee under the Program

Dated
_________________ ______

Licensee Name Licensee Signature Title

Purchaser Name Purchaser Signature Title

Wilbert Funeral Services Inc

By________________________
President
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EXIIIBIT 1-2

INTELLECTUAL PROPERTY AGREEMENT
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption is made and entered into as of _____ by and

between ________________________ __________________________ Corporation the Assignor and

____________________________
_____________________________Corporation the Assignee

PREMISES

The Assignor is party to the Wilbert Funeral Services Inc Intellectual Property Agreement dated as of

__________________________
2005 the License Agreement between Assignor and Wilbert Funeral Services Inc

an Illinois corporation as Licensor Wilbert

The Assignor and the Assignee are parties to the _________________________ Purchase Agreement

dated as of between Assignor and Assignee which provides for the sale of

substantially all of the business assets of Assignor and Assignee employed in or relating to the manufacture and sale

of Wilbert products under the License Agreement the Purchase Agreement

The Assignor and the Assignee are desirous of obtaining Wilberts consent to the transfer of all of

Assignors rights under the License Agreement to the Assignee and the assumption by Assignee of all of the

obligations of the Assignor with respect to the License Agreement in connection with the transfer by the Assignor

to the Assignee of all of the assets or stock as set forth in the Purchase Agreement

In consideration of the premises and for other good and valuable consideration the receipt and sufficiency

of which is hereby acknowledged and in order to induce Wilbert to consent to the transfer the Assignee and

Assignor hereby agree and warrant as follows

The above Premises are hereby incorporated herein by reference

Attached hereto is true and correct copy of the License Agreement as in effect on the date

hereof All capitalized terms used and not defined herein shall have the meaning set forth in the

License Agreement

Subject to obtaining the written consent of Wilbert the Assignor hereby conveys transfers and assigns to

the Assignee and its successors and assigns all of Assignors rights privileges and interests under and in

the License Agreement to have and to hold the same unto the Assignee its successors and assigns during

the remainder of the term of the License Agreement

The Assignee hereby assumes and agrees to satisfy all of Assignors obligations coming due or to be

performed hereafter under the License Agreement

The Assignor hereby represents to Wilbert that it is in Good Standing as defined in the License Agreement

Assignor and Assignee have previously delivered to Wilbert true and correct copy of the Purchase

Agreement and information regarding Assignees business ability and standards reputation credit rating

and financial resources and such other information as Wilbert has reasonably requested in order to

determine Assignees ability to perform under the License Agreement

Assignee hereby represents and warrants to Wilbert that it has reviewed the License Agreement and has

furnished to Wilbert accurate fmancial information regarding Assignee and its financing in connection with

the proposed acquisition of Assignors business that there is no material information regarding its financial

condition business ability and reputation that it has not previously disclosed to Wilbert

Assignor acknowledges that Wilbert is not in default under the terms of the License Agreement Assignor

hereby unconditionally releases any and all claims for breach Assignor may have against
Wilbert under

the License Agreement
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The Assignment and Assumption effected hereby are made subject to and in accordance with the terms and

provisions of the License Agreement which terms and provisions shall survive execution and delivery of

this Assignment

iN WITNESS WHEREOF the parties have hereinto set their hands as of the date set forth above

Assignee/Licensee

By
Name

Title

Assignee

By_________________________
Name

Title

WILBERT FUNERAL SERVICES INC CONSENT

The above assignment and assumption of liabilities is hereby agreed to

WILBERT FUNERAL SERVICES INC

By________________________
Name

Title

Date ________________________ 2005
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EXHIIIIT 1-3

INTELLECTUAL PROPERTY AGREEMENT
ASSIGNMENT AND ASSUMPTION

FAMILY TRANSFER

This Assignment and Assumption is made and entered into as of
_____ by and

between
___________________________ _____________________________ Corporation the Assignor and

____________________________ _____________________________
the Family Member Assignee

PREMISES

The Assignor is party to the Wilbert Funeral Services Inc Intellectual Property Agreement dated as of

__________________________
2005 the License Agreement between Assignor and Wilbert Funeral Services Inc

an Illinois corporation as Licensor Wilbert

The transfer from the Assignor to the Assignee qualifies as Family Transfer as permitted in the License

Agreement

The Assignor and the Assignee are desirous of obtaining Wilberts consent to the transfer of all of

Assignors rights under the License Agreement to the Assignee and the assumption by Assignee of all of the

obligations of the Assignor with respect to the License Agreement in connection with the transfer by the Assignor

to the Assignee

In consideration of the premises and for other good and valuable consideration the receipt and sufficiency

of which is hereby acknowledged and in order to induce Wilbert to consent to the transfer the Assignee and

Assignor hereby agree
and warrant as follows

The above Premises are hereby incorporated herein by reference

Attached hereto is true and correct copy of the License Agreement as in effect on the date

hereof All capitalized terms used and not defined herein shall have the meaning set forth in the

License Agreement

Subject to obtaining the written consent of Wilbert the Assignor hereby conveys transfers and assigns to

the Assignee and its successors and assigns all of Assignors rights privileges and interests under and in

the License Agreement to have and to hold the same unto the Assignee its successors and assigns during

the remainder of the term of the License Agreement

The Assignee hereby assumes and agrees to satisfy all of Assignors obligations coming due or to be

performed hereafter under the License Agreement

The Assignment and Assumption effected hereby are made subject to and in accordance with the terms and

provisions of the License Agreement which terms and provisions shall survive execution and delivery of

this Assignment

IN WITNESS WHEREOF the parties have hereinto set their hands as of the date set forth above

Assignor/Licensee

By
Name

Title
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Assignee

By____
Name

Title

WILBERT FUNERAL SERVICES ThTC CONSENT

The above assignment and assumption of liabilities is hereby agreed to

WILBERT FUNERAL SERVICES INC

By___________________________
ia111

Title

Date ________________________ 2005
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EXHIBIT

WILBERT FUNERAL SERVICES INC

NOTICE OF DEFAULT

UNDER THE WILBERT FUNERAL SERVICES INTELLECTUAL
PROPERTY AGREEMENT

Certified Mail Return Receipt Requested

To__________________________

Name of Licensee

Attention Reference is made to the Intellectual Property Agreement between you and

Wilbert Funeral Services Inc the Agreement

This is to advise you that you are in default under the Agreement for failure to comply

with the provisions of the Agreement as identified below

List default and section of Agreement and or Specifications violated by

Licensee specify any applicable cure period

Dated __________________ Very Truly Yours

Wilbert Funeral Services Inc

By
Authorized Signer

1600805 v13
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Exhibit 6.6

CREDIT AGREEMENT

Dated as of December 26 2008

among

WILBERT FUNERAL SERVICES INC
as the Borrower

and

BANK OF AMERICA N.A
as Lender
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CREDIT AGREEMENT

This CREDIT AGREEMENT is entered into as of December 26 2008 among WILBERT

FUNERAL SERVICES INC an Illinois corporation the Borrower and BANK OF AMERICA N.A the

Lender

The Borrower has requested that the Lender provide $10000000 revolving credit facility for the

purposes set forth herein and the Lender is willing to do so on the terms and conditions set forth herein

In consideration of the mutual covenants and agreements herein contained the parties hereto

covenant and agree as follows

ARTICLE

DEFINITIONS AND ACCOUNTING TERMS

1.01 Defined Terms

As used in this Agreement the following terms shall have the meanings set forth below

Acquisition by any Person means the acquisition by such Person in single transaction or in

series of related transactions of either all or any substantial portion of the property of or line of business

or division of another Person or at least majority of the Voting Stock of another Person in each case

whether or not involving merger or consolidation with such other Person

Affiliate means with respect to any Person another Person that directly or indirectly through

one or more intermediaries Controls or is Controlled by or is under common Control with the Person

specified

Agreement means this Credit Agreement

Aqolicable Rate means the following percentages per annum based upon the Consolidated

Leverage Ratio as set forth in the most recent Compliance Certificate received by the Lender pursuant to

Section 7.02b

Pricing Consolidated

Tier Leverage Commitment Eurodollar Rate Loans Base Rate Loans

Ratio Fee ___________________
.50 to 1.0 0.4375% 1.50% 0.50%

1.50 to 1.0 0.4375% 1.75% 0.75%

Any increase or decrease in the Applicable Rate resulting from change in the Consolidated Leverage

Ratio shall become effective as of the first Business Day immediately following the date Compliance

Certificate is required to be delivered pursuant to Section 02b orovided however that if Compliance

Certificate is not delivered when due in accordance with such Section then Pricing Tier shall apply as

of the first Business Day after the date on which such Compliance Certificate was required to have been

delivered and shall remain in effect until the date on which such Compliance Certificate is delivered in

accordance with Section 7.02b whereupon the Applicable Rate shall be adjusted based upon the

calculation of the Consolidated Leverage Ratio contained in such Compliance Certificate The Applicable

Rate in effect from the Effectiv.e Date through the first Business Day immediately following the date

Compliance Certificate is required to be delivered pursuant to Section 7.02b for the fiscal quarter ending

March 31 2009 shall be determined based upon Pricing Tier

Attributable Indebtedness means with respect to any Person on any date in respect of any

Capital Lease the capitalized amount thereof that would appear on balance sheet of such Person
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prepared as of such date in accordance with GAAP in respect of any Synthetic Lease the capitalized

amount of the remaining lease payments under the relevant lease that would appear on balance sheet

of such Person prepared as of such date in accordance with GAAP if such lease were accounted for as

Capital Lease in respect of any Securitization Transaction the outstanding principal amount of such

financing after taking into account reserve accounts and making appropriate adjustments determined by

the Lender in its reasonable judgment and in respect of any Sale and Leaseback Transaction the

present value discounted in accordance with GAAP at the debt rate implied in the applicable lease of

the obligations of the lessee for rental payments during the term of such lease

Availability Period means the period from and including the Effective Date to the earliest of

the Maturity Date the date of termination of the Commitment pursuant to Section 2.06 and the

date of termination of the Commitment pursuant to Section 9.02

Base Rate means for any day fluctuating rate per annum equal t.o the sum of the highest of

the Federal Funds Rate 0.50% ii the Prime Rate and iii except during Eurodollar

Unavailability Period the Eurodollar Rate QM the Applicable Rate the Market Disruption Spread

if any

Base Rate Loan means Loan that bears interest based on the Base Rate

Borrower has the meaning specified in the introductory paragraph hereto

Borrowinci means borrowing consisting of simultaneous Loans of the same Type and in the

case of Eurodollar Rate Loans having the same Interest Period made by the Lender pursuant to

Section 2.01

Business Day means any day other than Saturday Sunday or other day on which commercial

banks are authorized to close under the Laws of or are in fact closed in the state where the Lending

Office is located and if such day relates to any Eurodollar Rate Loan means any such day on which

dealings in Dollar deposits are conducted by and between banks in the London interbank eurodollar

market

Caoital Lease means as applied to any Person any lease of any property by that Person as

lessee which in accordance with GAAP is required to be accounted for as capital lease on the balance

sheet of that Person

Cash Equivalents means as at any date securities issued or directly and fully guaranteed or

insured by the United States or any agency or Instrumentality thereof provided that thefull faith and credit of

the United States is pledged in support thereof having maturities of not more than twelve months from the

date of acquisition Dollar denominated time deposits and certificates of deposit of the Lender ii any

domestic commercial bank of recognized standing having capital and surplus in excess of $500000000 or

iii any bank whose short-term commercial paper rating from SP is at least A-I or the equivalent thereof or

from Moodys is at least P-I or the equivalent thereof any such bank being an Approved Bank in each

case with maturities of not more than 270 days from the date of acquisition commercial paper and

variable or fixed rate notes issued by any Approved Bank or by the parent company thereof or any variable

rate notes issued by or guaranteed by any domestic corporation rated A-i or the equivalent thereof or

better by SP or P-I or the equivalent thereof or better by Moodys and maturing within six months of the

date of acquisition repurchase agreements entered into by any Person with bank or trust company

including the Lender or recognized securities dealer having capital and surplus in excess of $500000000

for direct obligations issued by or fully guaranteed by the United States in which such Person shall have

perfected first priority security interest subject to no other Liens and having on the date of purchase thereof

fair market value of at least 100% of the amount of the repurchase obligations and investments

classified in accordance with GAAP as current assets in money market investment programs registered

under the Investment Company Act of 1940 which are administered by reputable financial institutions having

capital of at least $500000000 and the portfolios of which are limited to Investments of the character

described in the foregoing subdivisions through
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Chance in Law means the occurrence after the date of this Agreement of any of the following

the adoption or taking effect of any law rule regulation or treaty any change in any law rule

regulation or treaty or in the administration interpretation or application thereof by any Governmental

Authority or the making or issuance of any request guideline or directive whether or not having the

force of law by any Governmental Authority

Chane of Control means any person or group as such terms are used in Sections 13d
and 14d of the Exchange Act other than any such person or group that is beneficial owner as
defined below of the Borrower as of the Closing Date an Existing Holder or Permitted Transferee as
hereinafter defined becomes the beneficial owner as defined in Rules 13d-3 and 13d-5 under the

Exchange Act Drovided that person shall be deemed to have beneficial ownership of all securities that

such person has the right to acquire whether suôh right iC exercisable immediately or only after the

passage of time directly or indirectly of forty-five percent 45% or more of the combined voting power of

the Borrowers outstanding Equity Interests ordinarily having the right to vote at an election of directors

unless such beneficial owner is consented to by the Lender which consent shall not be unreasonably

withheld or delayed within thirty .30 days after the occurrence of such ownership change in the

majority of directors of the Borrower unless approved by the then majority of directors Which change is

not consented to by the Lender which consent shall not be unreasonably withheld or delayed within

thirty 30 days after the ocôurrence of such change or all or substantially all of the Borrowers assets

.are sold or transferred

For purposes hereof Permitted Transferee shall mean any direct or indirect transferee of voting

shares of the Borrower from an Existing Holder by gift bequest distribution from or deposit into

trust or other transfer without consideration by succession or testamentary disposition upon death or

to spouse or former spouse pursuant to an agreement for division of community property or other

property settlement agreement in cOnnection with marital dissolution or legal separation Permitted

Transferee shall be deemed to be the beneficial owner of any such voting shares as of the Closing

Date

Closing Date means December 26 2008

Commitment means the obligation of the Lender to make Loans hereunder in an aggregate

principal amount at any one time not to exceed TEN MILLION DOLLARS $10000000

Corn Iiance Certificate means certificate substantially in the form of Exhibit 7.02

Consolidated Capital Expenditures means for any period for the Borrower and its Subsidiaries

on consolidated basis all capital expenditures but excluding expenditures to the extent made with the

proceeds of any Involuntary Disposition used to .purchase property that is useful in the business of the

Borrower and its Subsidiaries

Consolidated EBIT means for any period for the Borrower and its Subsidiaries on

consolidated basis an amount equal to Consolidated Net Income for such period Qiit the following to the

extent deducted in calculating such Consolidated Net Income Consolidated Interest Charges for such

period and the provision for federal state local and foreign income taxes payable for such period

rovided that for the following calculation dates Consolidated EBIT shall be calculated as follows for

the fiscal quarter ended March 31 2009 the Consolidated EBIT for the fiscal quarter ended March 31

2009 multIplied by four ii for the fiscal quarter ended June 30 2009 the Consolidated EBIT for the

two fiscal quarters ended June 30 2009 multiplied by two and iii for the fiscal quarter ended

September 30 2009 the Consolidated EBIT for the three fiscal quarters ended September 30 2009

multiplied by four-thirds 4/3

Consolidated EBITDA means for any period for the Borrower and its Subsidiaries on

consolidated basis an amount equal to Consolidated Net Income for such period gi the following to the

extent deducted in calculating such Consolidated Net Income Consolidated Interest Charges for such
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period the provision for federal state local and foreign income taxes payable for such period and

the amount of depreciation and amortization expense for such period provided that for the following

calculation dates Consolidated EBITDA shall be calculated as follows for the fiscal quarter ended

March 31 2009 the Consolidated EBITDA for the fiscal quarter ended March 31 2009 multiplied by four

ii for the fiscal quarter ended June 30 2009 the Consolidated EBITDA for the two fiscal quarters

ended June 30 2009 multiplied by two and iii for the fiscal quarter ended September 30 2009 the

Consolidated EBITDA for the three fiscal quarters ended September 30 2009 multiplied by four-thirds

4/3

Consolidated Funded Indebtedness means as of any date of determination with respect to the

Borrower and its Subsidiaries on consolidated basis without duplication the sum of all obligations

for borrowed money whether current Or long-term including the Obligations and all obligations

evidenced by bonds debentures notes loan agreements or other similar instrur ents all purchase

money Indebtedness all obligations arising under letters of credit including standby and commercial

bankers acceptances bank guaranties surety bonds and similar instruments all obligations in

respect of the deferred purchase price of property or services other than trade accounts payable in the

ordinary course of business and not past due fOr more than 60 dayS after the date on which such trade

account was created all Attributable Indebtedness all Guarantees with respect to Indebtedness of

the types specified In clauses through above of anOther Person and all Indebtedness of the

types referred to in clauses through above of any partnership or joint venture other than joint

venture that is itself corporation or limited liability company in which the Borrower or any Subsidiary isa

general partner or joint venturer except to the extent that Indebtedness is expressly made non-recourse

to such Person

Consolidated Interest Charges means for any period for the Borrower and Its Subsidiaries on

consolidated basis an amount equal to the sum of all interest premium payments debt discount

fees charges and related expenses in connection with borrowed money including capitalized interest or

in connection with the deferred purchase price of assets in each case to the extent treated as interest in

accordance with GAAP the portion of rent expense with respect to such period under Capital

Leases that Is treated as interest in accordance with GAAP the implied interest component of

Synthetic Leases with respect to such period

Consolidated Interest Coverage Ratio means as of any date of determination the ratio of

Consolidated EBIT for the most recently corn pleted four fiscal quarters to Consolidated Interest

Charges for such period

Consolidated Leveraae Ratio means as of any date of determination the ratio of

Consolidated Funded Indebtedness as of such date to Consolidated EBITDA for the most recently

completed four fiscal quarters

Consolidated Net Income means for any period for the Borrower and its Subsidiaries on

consolidated basis the net income excluding extraordinary gains for that period

Contractual Obligation means as to any Person any provision of any security issued by such

Person or of any agreement instrument or other undertaking to which such Person is party or by which

it or any of its property is bound

Control means the possession directly or indirectly of the power to direct or cause the direction

of the management or policies of Person whether through the ability to exercise voting power by

contract or otherwise Controlling and Controlled have meanings correlative thereto Without limiting

the generality of the foregoing Person shall be deemed to be Controlled by another Person if such

other Person possesses directly or indirectly power to vote 5% or more of the securities having ordinary

voting power for the election of directors managing general partners or the equivalent

Debtor Relief Laws means the Bankruptcy Code of the United States and all other liquidation

conservatorship bankruptcy assignment for the benefit of creditors moratorium rearrangement
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receivership insolvency reorganization or similar debtor relief Laws of the United States or other

applicable jurisdictions from time to time in effect and affecting the rights of creditors generally

Default means any event or condition that constitutes an Event of Default or that with the giving

of any notice the passage of time or both would be an Event of Default

Default Rate means an interest rate equal to the Base Rate the Applicable Rate if

any applicable to Base Rate Loans Qi 4% per annum Drovided however that with respect to

Eurodollar Rate Loan the Default Rate shall be an interest rate equal to the interest rate including any

Applicable Rate otherwise applicable to such Loan plus 4% per annum in each case to the fullest extent

permitted by applicable Laws

Disposition or Dispose means the sale transfer license lease or other disposition of any

property by the Borrower or any Subsidiary including any Sale and Leaseback Transaction and any sale

assignment transfer or other disposal with or without recourse of any notes or accounts receivable or

any rights and claims associated therewith but excluding any Involuntary Disposition

Dollar and mean lawful money of the United States

Effective Date means the date on which the conditions set forth in Section 5.02 to the making of

the initial Loans shall have been fulfilled and on which the initial Loans shall have been made

Environmental Laws means any and all federal state local foreign and other applicable

statutes laws regulations ordinances rules judgments orders decrees permits concessions grants

franchises licenses agreements or governmental restrictions relating to pollution and the protection of

the environment or the release of any materials into the environment including those related to

hazardous substances or wastes air emissions and discharges to waste or public systems

Environmental Liability means any liability contingent or otherwise including any liability for

damages costs of environmental remediation fines penalties or indemnities of the Borrower or any

Subsidiary directly or indirectly resulting from or based upon violation of any Environmental Law

the generation use handling transportation storage treatment or disposal of any Hazardous Materials

exposure to any Hazardous Materials the release or threatened release of any Hazardous

Materials into the environment or any contract agreement or other consensual arrangement pursuant

to which liability is assumed or imposed with respect to any of the foregoing

Equity Interests means with respect to any Person all of the shares of capital stock of or other

ownership or profit interests in such Person all of the warrants options or other rights for the purchase

or acquisition from such Person of shares of capital stock of or other ownership or profit interests in such

Person all of the securities convertible into or exchangeable for shares of capital stock of or other

ownership or profit interests in such Person or warrants rights or options for the purchase or acquisition

from such Person of such shares or such other interests and all of the other ownership or profit

interests in such Person including partnership member or trust interests therein whether voting or

nonvoting and whether or not such shares warrants options rights or other interests are outstandtng on

any date of determination

ERISA means the Employee Retirement Income Security Act of 1974

ERISA Affiliate means any trade or business whether or not incorporated under common

control with the Borrower within the meaning of Section 414b or of the Internal Revenue Code and

Sections 414m and of the Internal Revenue Code for purposes of provisions relating to Section 412

of the Internal Revenue Code

ERISA Event means Reportable Event with respect to Pension Plan withdrawal by

the Borrower or any ERISA Affiliate from Pension Plan subject to Section 4063 of ERISA during plan

year in which it was substantial employer as defined in Section 4001a2 of ERISA or cessation of
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operations that is treated as such withdrawal under Section 4062e of ERISA complete or partial

Mthdrawal by the Borrower or any ERISA Affiliate from Multiemployer Plan or notification that

Wultiemployer Plan is in reorganization the filing of notice of intent to terminate the treatment of

Plan amendment as termination under Section 4041 or 4041A of ERISA or the commencement of

proceedings by the PBGC to terminate Pension Plan or Multiemployer Plan an event or condition

which constitutes grounds under Section 4042 of ERISA for the termination of or the appointment of

trustee to administer any Pension Plan or Multiemployer Plan or the imposition of any liability under

Title IV of ERISA other than for PBGc premiums due but not delinquent under Section 4007 of ERISA

upon the Borrower or any ERISA Affiliate

Eurodollar Base Rate means

for any Interest Period with respect to Eurodollar Rate Loan the sum of the

rate per annum equal to the British Bankers Association LIBOR Rate BBA LIBOR as

published by Reuters or other commercially available source providing quotations of BBA LIBOR

as designated by the Lender from time to time at approximately 1100 a.m London time two

Business Days prior to the commencement of such Interest Period for Dollar deposits for

delivery on the first day of such Interest Period with term equivalent to such Interest Period

such rate is not available at sUch time for any reason then the Eurodollar Base Rate for such

Interest Period shall be the rate per annum determined by the Lender in good faith to be the rate

at which deposits in Dollars for delivery on the first day of such Interest Period in same day funds

in the approximate amount of the Eurodollar Rate Loan being made continued or converted by

the Lender and with term equivalent to such Interest Period would be offered by the Lenders

London Branch to major banks in the London Interbank eurodollar market at their request at

approximately 1100 a.m London time two Business Days prior to the commencement of such

Interest Period ii the Market Disruption Spread if any as of the time of determination

for any interest rate calculation with respect to Base Rate Loan the rate per

annum equal to BBA LIBOR as published by Reuters or other commercially available source

providing quotations of BBA LIBOR as designated by the Lender from time to time at

approximately 1100 a.m London time on the date of determination provided that if such date is

not Business Day the next preceding Business Day for Dollar deposits for delivery on such

date with term equivalent to one month or ii If such rate is not available at such time for any

reason the rate per annum determined by the Lender in good faith to be the rate at which

deposits In Dollars for delivery on the date of determination in same day funds in the approximate

amount of the Base Rate Loan being made continued or converted by the Lender and with

term equivalent to one month would be offered by the Lenders London Branch to major banks in

the London interbank eurodollar market at their request at approximately 1100 a.m London

time on the date of determination If the Lender is not able to determine the rate pursuant to this

clause then such rate shall be deemed to be the Prime Rate

Eurodollar Rate means for any Interest Period with respect to any Eurodollar Rate Loan rate

per annum determined by the Lender to be equal to the quotient obtained by dividing the Eurodollar

Base Rate for such Eurodollar Rate Loan for such Interest Period by one minus the Eurodollar Reserve

Percentage for such Eurodollar Rate Loan for such Interest Period

Eurodollar Rate Loan means Loan that bears interest at rate based on the Eurodollar Rate

Eurodollar Reserve Percentage means for any day during any Interest Period the reserve

percentage expressed as decimal carried out to five decimal places in effect on such day whether or

not applicable to the Lender under regulations issued from time to time by the FRB for determining the

maximum reserve requirement including any emergency supplemental or other marginal reserve

requirement with respect to Eurocurrency funding currently referred to as Eurocurrency liabilities The

Eurodollar Rate for each outstanding Eurodollar Rate Loan shall be adjusted automatically as of the

effective date of any change in the Eurodollar Reserve Percentage
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Eurodollar Unavailability Period means any period of timeduring which notice delivered to the

Borrower in accordance with Section 3.03a shall remain in force and effect

Event of Default has the meaning specified in Section 9.01

Excluded Taxes means with respect to the Lender or any other recipient of any payment to be

made by or on account of any obligation of the Borrower hereunder taxes imposed on or measured by its

overall net income however denominated and franchise taxes imposed on it in lieu of net income taxes

other than any such income or franchise taxes arising from having executed delivered performed its

obligations or received payment under or enforced any Loan Document or any branch profits taxes

imposed by the United States or any similar tax imposed by any other jurisdiction

Existing Credit Agreemenl means that certain second restated credit agreement dated as of

October 28 2005 by and among Wilbert Inc as borrower and Bank of America N.A as administrative

agent

Federal Funds Rai means for any day the rate per annum equal to the weighted average of

the rates on overnight federal funds transactions with members of the Federal Reserve System arranged

by federal funds brokers on such day as published by the Federal Reserve Bank of New York on the

Business Day next succeeding such day provided that if such day is not Business Day the Federal

Funds Rate for such .day shall be such rateon such transactions on the next preceding Business Day as

so published on the next succeeding Business Day and if no such rate is so published on such next

succeeding Business Day the Federal Funds Rate for such day shall be the average rate rounded

upward if necessary to whole multiple of 1/100 of 1% charged to the Lender on such day on such

transactions as determined by the Lender in good faith

FRB means the Board of Governors of the Federal Reserve System of the United States

GAAP means generally accepted accounting principles in the United States set forth in the

opinions and pronouncements of the Accounting Principles Board and the American Institute of Certified

Public Accountants and statements and pronouncements of the Financial Accounting Standards Board

consistently applied and as in effect from time to time

Governmental Authority means the government of the United States or any other nation or of

any political subdivision thereof whether state or local and any agency authority instrumentality

regulatory body court central bank or other entity exercising executive legislative judicial taxing

regulatory or administrative powers or functions of or pertaining to government including any supra

national bodies such as the European Union or the European Central Bank

Guarantee means as to any Person any obligation contingent or otherwise of such Person

guaranteeing or having the economic effect of guaranteeing any Indebtedness or other obligation payable

or performable by another Person the primary obligor in any manner whether directly or indirectly and

including any obligation of such Person direct or indirect to purchase or pay or advance or supply

funds for the purchase or payment of such Indebtedness or other obligation ii to purchase or lease

property securities or services for the purpose of assuring the obligee in respect of such Indebtedness or

other obligation of the payment or performance of such Indebtedness or other obligation iii to maintain

whether by funding or otherwise working capital equity capital or any other financial statement condition

or liquidity or level of income or cash flow of the primary obligor so as to enable the primary obligor to pay

such Indebtedness or other obligation or iv entered into for the purpose of assuring in any other manner

the obligee in respect of such Indebtedness or other obligation of the payment or performance thereof or

to protect such obligee against loss in respect thereof in whole or in part or any Lien on any assets

of such Person securing any Indebtedness or other obligation of any other Person whether or not such

Indebtedness or other obligation is assumed by such Person or any right contingent or otherwise of any

holder of such Indebtedness to obtain any such Lien The amount of any Guarantee shall be deemed to

be an amount equal to the stated or determinable amount of the related primary obligation or portion

thereof in respect of which such Guarantee is made or if not stated or determinable the maximum
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reasonably anticipated liability in respect thereof as determined by the guaranteeing Person in good faith

The term Guarantee as verb has corresponding meaning

Hazardous Materials means all explosive or radioactive substances or wastes and all

hazardous or toxic substances wastes or other pollutants including petroleum or petroleum distillates

asbestos or asbestos-containing materials polychiorinated biphenyls radon gas infectious or medical

wastes and all other substances or wastes of any nature regulated pursuant to any Environmental Law

Indebtedness means as to any Person at particular time without duplication all of the

following whether or not included as indebtedness or liabilities in accordance with GAAP

all obligations of such Person for borrowed money and all obligations of such

Person evidenced by bonds debentures notes loan agreements or other similar instruments

the maximum amount of all obligations of such Person arising under letters of

credit including standby and commercial bankers acceptances bank guaranties surety bonds

and similar instruments

the Swap Termination Value of any Swap Contract of such Person

all obligations of such Person to pay the deferred purchase price of property or

services other than trade accounts payable in the ordinary course of business and not past due

for more than 60 days after the date on which such trade account was created

indebtedness excluding prepaid interest thereon secured by Lien on property

owned or being purchased by such Person including indebtedness arising under conditional

sales or other title retention agreements whether or not such indebtedness shall have been

assumed by such Person or is limited in recourse

all Attributable Indebtedness of such Person

all obligations of such Person to purchase redeem retire defease or otherwise

make any payment in respect of any Equity Interest in such Person or any other Person or any

warrant right or option to acquire such Equity Interest valued in the case of redeemable

preferred interest at the greater of its voluntary or involuntary liquidation preference Qi.accrued

and unpaid dividends

all Guarantees of such Person in respect of any of the foregoing and

all Indebtedness of the types
referred to in clauses through above of any

partnership or joint venture other than joint venture that is itself corporation or limited liability

company in which such Person is general partner or joint venturer unless such Indebtedness

is expressly made non-recourse to such Person

Indemnified Taxes means Taxes other than Excluded Taxes

Indemnitees has the meaning specified in Section 10.04b

Information has the meaning specified in Section 10.07

Interest Payment Date means as to any Eurodollar Rate Loan the last day of each Interest

Period applicable to such Loan and the Maturity Date Drovided however that if any Interest Period for

Eurodollar Rate Loan exceeds three months the respective dates that fall every three months after the

beginning of such Interest Period shall also be Interest Payment Dates and as to any Base Rate

Loan the last Business Day of each March June September and December and the Maturity Date
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Interest Period means as to each Eurodoltar Rate Loan the period commencing on the date

such Eurodollar Rate Loan is disbursed or converted to or continued as Eurodollar Rate Loan and

ending on the date one two three or six months thereafter as selected by the Borrower in its Loan

Notice Drovided that

any Interest Period that would otherwise end on day that is not

Business Day shall be extended to the next succeeding Business Day unless such

Business Day falls In another calendar month in which case such Interest Period shall

end on the next preceding Business Day

ii any Interest Period that begins on the last Business Day of calendar

month or on day for which there is no numerically corresponding day in the calendar

month at the end of such Interest Period shall end on the last Business Day of the

calendar month at the end of such Interest Period and

iii no Interest Period shall extend beyond the Maturity Date

.. It I...I .1 OQI
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Investment means as to any Person any direct or indirect acquisition or investment by such

Person whether by means of the purchase or other acquisition of Equity Interests of another Person

loan advance or capital contribution to Guarantee or assumption of debt of or purchase or other

acquisition of any other debt or equity participation or interest In another Person or an Acquisition

For purposes of covenant compliance the amount of any Investment shall be the amount actually

invested without adjustment for subsequent increases or decreases in the value of such Investment

Involuntary Disosition means any loss of damage to or destruction of or any condemnation or

other taking for public use of any property of the Borrower or any Subsidiary

lP Rights has the meaning specified in Section 6.17

means the United States Internal Revenue Service

La means collectively all international foreign federal state and local statutes treaties

rules guidelines regulations ordinances codes and administrative or judicial precedents or authorities

including the interpretation or administration thereof by any Governmental Authority charged with the

enforcement interpretation or administration thereof and all applicable administrative orders directed

duties requests licenses authorizations and permits of and agreements with any Governmental

Authority in each case whether or not having the force of law

Lender has the meaning spedified .in the introductory paragraph hereto

tending Office means the Lenders address and as appropriate account as set forth on

Schedule 10.02 or such other address or account as the Lender may from time to time notify the

Borrower

Lj means any mortgage pledge hypothecation assignment deposit arrangement

encumbrance lien statutory or otherwise charge or preference priority or other security interest or

preferential arrangement in the nature of security interest of any kind or nature whatsoever including

any conditional sale or other title retention agreement any easement right of way or other encumbrance

on title to real property and any financing lease having substantially the same economic effect as any of

the foregoing

has the meaning specified in Section 2.01

Loan Documents means this Agreement each Note and each Joinder Agreement
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Loan Notice means notice of Borrowing of Loans conversion of Loans from one

Type to the other or continuation of Eurodollar Rate Loans in each case pursuant to Section

2.02a which if in writing shall be substantially in the form of Exhibit 2.02

Market Disruption Spread means zero unless notice delivered pursuant to Section 3.03b is

in effect in which case such spread shall be rate per annum equal to 1.0%

Material Adverse Effect means material adverse change in or material adverse effect

upon the operations business properties liabilities actual or contingent condition financial or

otherwise or prospects of the Borrower and its Subsidiaries taken as whole material Impairment

of the ability of the Borrower to perform its obligations under any Loan Document or material

adverse effect upon the legality validity binding effect or enforceability against the Borrower of any Loan

Document

Maturity Date means if the Effective Date has not occurred prior to December 31 2008

December 31 2008 or if the Effective Date occurs prior to December 31 2008 December 26 2011

provided however that if such date is not Business Day the Maturity Date shall be the next preceding

Business Day

Moodys means Moodys Investors Service Inc and any successor thereto

Multiemplover Plan means any employee benefit plan of the type described in

Section 4001 a3 of ERISA to which the Borrower or any ERISA Affiliate makes or is obligated to make

contributions or during the preceding five plan years has made or been obligated to make contributions

has the meaning specified in Section 2.11

Obligatin means all advances to and debts liabilities obligations covenants and duties of

the Borrower arlsing under any Loan Document or otherwise with respect to any Loan whether direct or

indirect including those acquired by assumption absolute or contingent due or to become due now

existing or hereafter arising and including interest and fees that accrue after the commencement by or

against the Borrower or any Affiliate thereof of any proceeding under any Debtor Relief Laws naming

such Person as the debtor in such proceeding regardless of whether such interest and fees are allowed

claims in such proceeding The foregoing shall also include all obligations under any Swap Contract

between the Borrower or any Subsidiary and the Lender or any Affiliate of the Lender that is permitted to

be incurred pursuant to Section 8.03c and all obligations under any Treasury Management

Agreement between the Borrower or any Subsidiary and the Lender or any Affiliate of the Lender

Organization Documents means with respect to any corporation the certificate or articles of

incorporation and the bylaws or equivalent or comparable constitutive documents with respect to any

non-U.S jurisdiction with respect to any limited liability company the certificate or articles of

formation or organization and operating agreement and with respect to any partnership joint venture

trust or other form of business entity the partnership joint venture or other applicable agreement of

formation or organization and any agreement instrument filing or notice with respect thereto filed in

connection with its formation or organization with the applicable Governmental Authority in the jurisdiction

of its formation or organization and if applicable any certificate or articles of formation or organization of

such entity

Other Taxes means all present or future stamp or documentary taxes or any other excise or

property taxes charges or similar levies arising from any payment made hereunder or under any other

Loan Document or from the execution delivery or enforcement of or otherwise with respect to this

Agreement or any other Loan Document

Outstanding Amount means on any date the aggregate outstanding principal amount of Loans

after giving effectto any borrowings and prepayments or repayments occurring on such date
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PBGC means the Pension Benefit Guaranty Corporation or any successor thereto

Pension Plan means any employee pension benefit plan as such term is defined in Section

32 of ERISA other than Multiemployer Plan that is subject to Title IV of ERISA and is sponsored or

niaintained by the Borrower or any ERISA Affiliate or to which the Borrower or any ERISA Affiliate

contributes or has an obligation to óontribute or in the case of multiple employer or other plan

described in Section 4064a of ERISA has made contributions at any time during the immediately

preceding five plan years

Permitted Acquisition means an Investment consisting of an Acquisition by the Borrower provided

the property acquired or the property of the Person acquired in such Acquisition is used or useful in

the same or similar line of business as the Borrower and its Subsidiaries were engaged in on the

Closing Date or any reasonable extensions or expansions thereof in the case of an Acquisition of the

Equity Interests of another Person the board of directors or other comparable governing body of such other

Person shall have duly approved such Acquisition the Borrower shall have delivered to the Lender Pro

Forma Compliance Certificate demonstrating that upon giving effect to such Acquisition the Borrower

would be in compliance with the financial covenants set forth in Section 8.11 on Pro Forms Basis the

representations and warranties made by the Borrower in each Loan Document shall be true and correct in all

material respects at and as if made as of the date of such Acquisition after giving effect thereto if such

transaction involves the purchase of an interest in partnership between the Borrower as general partner

and entities unaffillated with the Borrower as the other partners such transaction shall be effected by having

such equity interest acquired by corporate holding company directly or indirectly wholly-owned by the

Borrower newly formed for the sole purpose of effecting such transaction immediately after giving effect to

such Acquisition there shall be at least $3000000 of availability existing under the Commitment and the

aggregate cash and non-cash consideration including any assumption of Indebtedness deferred purchase

price any earn-out payments and Equity Interests issued paid by the Borrower and its Subsidiaries for all

such Acquisitions occurring during the term of this Agreement shall not exceed $10000000

Permitted Liens means at any time Liens In respect of property of the Borrower or any Subsidiary

permitted to exist at such time pursuant to the terms of Section 8.01

Permitted Transfers means Dispositions of inventory in the ordinary course of business

Dispositions of machinery and equipment no longer used or useful in the conduct of business of the

Borrower and its Subsidiaries that are Disposed of in the ordinary course of business Dispositions of

property to the Borrower Dispositions of accounts receivable in connection with the collection or

compromise thereof licenses sublicenses leases or subleases granted to others not interfering in any

material respect with the bUsiness of the Borrower and its Subsidiaries and the sale or disposition of

Cash Equivalents for fair market value

Person means any natural person corporation limited liability company trust joint venture

association company partnership Governmental Authority or other entity

Ein means any employee benefit plan as such term is defined in Section 33 of ERISA

established by the Borrower or with respect to any such plan that is subject to Section 412 of the Internal

Revenue Code or Title IV of ERISA any ERISA Affiliate

Prime Rate means the rate of interest in effect for such day as publicly announced from time to

time by the Lender as its prime rate The prime rate is rate set by the Lender based upon various

factors including the Lenders costs and desired return general economic conditions and other factors

and is used as reference point for pricing some loans which may be priced at above or below such

announced rate Any change in the prime rate announced by the Lender shall take effect at the opening

of business on the day specified in the public announcement of such change

Pro Forma Basis means with respect to any transaction that for purposes of calculating the

financial covenants set forth in Section 8.11 such transaction shall be deemed to have occurred as of the
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first day of the most recent four fiscal quarter period preceding the date of such transaction for which

financial statements were reciulred to be delivered pursuant to Section 7.01a or In connection with

the foregoing with respect to any Disposition or Involuntary Disposition income statement and

cash flow statement items whether positive or negative attributable to the property disposed of shall be

excluded to the extent relating to any period occurring prior to the date of such transaction and

ii Indebtedness which is retired shall be excluded and deemed to have been retired as of the first day of

the applicable period and with respect to any Acquisition income statement and cash flow

statement items attributable to the Person or property acquired shall be included to the extent relating to

any period applicable in such calculations to the extent such items are not otherwise included in such

income statement and cash flow statement items for the Borrower and its Subsidiaries in accordance with

GAAP or in accordance with any defined terms set forth in Section 1.01 and such items are supported

by financial statements or other information reasonably satisfactory to the Lender and ii any

Indebtedness incurred or assumed by the Borrower or any Subsidiary including the Person or property

acquired in connection with such transaction and any Indebtedness of the Person or property acquired

which is not retired in connection with such transaction shall be deemed to have been incurred as of

the first day of the applicable period and if such Indebtedness has floating or formula rate shall

have an implied rate of interest for the applicable period for purposes of this definition determined by

utilizing the rate which is or would be in effect with respect to such Indebtedness as at the relevant date of

determination

Pro Forma Comoliance Certificate means certificate of Responsible Officer of the Borrower

containing reasonably detailed calculations of the financial covenants set forth in Section 8.11 as of the

end of the period of the four fiscal quarters most recently ended for which the Borrower has delivered

financial statements pursuant to Section 7.01a or after giving effect to the applicable transaction on

Pro Forma Basis

Related Parties means with respect to any Person such Persons Affiliates and the partners

directors officers employees agents trustees and advisors of such Person and of such Persons

Affiliates

Reportable Evenf means any of the events set forth in Section 4043c of ERISA other than

events for which the thirty-day notice period has been waived

Responsible Officer means the chief executive officer president chief financial officer

treasurer assistant treasurer or controller of the Borrower and any other officer of the Borrower so

designated by any of the foregoing officers in notice to the Lender Any document delivered hereunder

that is signed by Responsible Officer of the Borrower shall be conclusively presumed to have been

authorized by all necessary corporate partnership and/or other action on the part of the Borrower and

such Responsible Officer shall be conclusively presumed to have acted on behalf of the Borrower

Restricted Payment means any dividend or other distribution whether in cash securities or

other property with respect to any Equity Interests of any Person or any payment whether in cash

securities or other property including any sinking fund or similar deposit on account of the purchase

redemption retirement defeasance acquisition cancellation or termination of any such Equity Interests

or on account of any return of capital to such Persons stockholders partners or members or the

equivalent Person thereof or any option warrant or other right to acquire any such dividend or other

distrIbution or payment

means Standard Poors Ratings Services division of The McGraw-Hill Companies Inc

and any successor thereto

Sale and Leaseback Transaction means with respect to the Borrower or any Subsidiary any

arrangement directly or indirectly with any Person whereby the Borrower or such Subsidiary shall sell or

transfer any property used or useful in its business whether now owned or hereafter acquired and

thereafter rent or lease such property or other property that it intends to use for substantially the same

purpose or purposes as-the property being sold or transferred
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means the Securities and Exchange Commission or any Governmental Authority

succeeding to any of its principal functions

Securitization Transaction means with respect to any Person any financing transaction or

series of financing transactions including factoring arrangements pursuant to which such Person or any

Subsidiary of such Person may sell convey or otherwise transfer or grant security interest in accounts

payments receivables rights to future lease payments or residuals or similar rights to payment to

special purpose subsidiary or affiliate of such Person

Solvent or Solvency means with respect to any Person as of particular date that on such date

such Person is able to pay its debts and other liabilities contingent obligations and other commitments as

they mature In the ordinary àourse of business such Person does not intend to and does not believe that

it will incur debts or liabilities beyond such Persons ability to pay such debts and liabilities as they mature in

the ordinary course of business such Person is not engaged in business or transaction and is not

about to engage in business or transaction for which such Persons property would constitute

unreasonably small capital the fair value of the property of such Person is greater than the total amount of

liabilities including contingent liabilities of such Person and the present fair salable value of the assets of

such Person is not less than the amount that will be required to pay the probable liability
of such Person on its

debts as they become absolute and matured The amount of contingent liabilities at any time shall be

computed as the amount that in the light of all the facts and circumstances existing at such time represents

the amount that can reasonably be expected to become an actual or matured liability

Subsidiary of Person means corporation partnership joint venture limited liability company

or other business entity of which majority of the shares of Voting Stock is at the time beneficially owned

or the management of which is otherwise controlled directly or indirectly through one or more

intermediaries or both by such Person Unless otherwise specified all references herein to

Subsidiary or to Subsidiaries shall refer to Subsidiary or Subsidiaries of the Borrower provided

however that for purposes of this Agreement and the other Loan Documents Paws and Remember LLC

shall be deemed Subsidiary solely for purposes of preparing the consolidated financial statements of

the Borrower and not for any other purpose

Swap Contract means any and all rate swap transactions basis swaps credit derivative

transactions forward rate transactions commodity swaps commodity options forward commodity

contracts equity or equlty index swaps or options bond or bond price or bond index swaps or options or

forward bond or forward bond price or forward bond index transactions interest rate options forward

foreign exchange transactions cap transactions floor transactions collar transactions currency swap

transactions cross-currency rate swap transactions currency options spot contracts or any other similar

transactions or any combination of any of the foregoing including any options to enter into any of the

foregoing whether or not any such transaction is governed by or subject to any master agreement and

any and all transactions of any kind and the related confirmations which are subject to the terms and

conditions of or governed by any form of master agreement published by the International Swaps and

Derivatives Association Inc any International Foreign Exchange Master Agreement or any other master

agreement any such master agreement together with any related schedules Master Agreement

including any such obligations or liabilities under any Master Agreement

Swap Termination Value means in respect of any one or more Swap Contracts after taking into

account the effect of any legally enforceable netting agreement relating to such Swap Contracts for

any date on or after the date such Swap Contracts have been closed out and termination values

determined in accordance therewith such termination values and for any date prior to the date

referenced in clause the amounts determined as the mark-to-market values for such Swap

Contracts as determined based upon ohe or more mid-market or other readily available quotations

provided by any recognized dealer in such Swap Contracts which may include the Lender or any Affiliate

of the Lender
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Synthetic Lease means any synthetic lease tax retention operating lease off-balance sheet

loan or similaroff-balance sheet financing arrangement whereby the arrangement is considered borrowed

money indebtedness for tax purposes but is classified as an operating lease or does riot otherwise

appear on balance sheet under GAAP

Taxes means all present or future taxes levies imposts duties deductions withholdings

including backup withholding assessments fees or other charges imposed by any Governmental

Authority including any interest additions to tax or penalties applicable thereto

Threshold Amount means $500000

Treasury Management Agreement means any agreement governing the provision of treasury or

cash management services including deposit accounts overnight draft credit or debit cards funds

transfer automated clearinghouse zero balance accounts returned check concentration controlled

disbursement lockbox account reconciliation and reporting and trade finance services and other cash

management services

means with respect to any Loan its character.as Base Rate Loan or Eurodollar Rate

Loan

Unfunded Pension Liability means the excess of Pension Plans benefit liabilities under

Section 4001a16 of ERISA over the current value of that Pension Plans assets determined in

accordance with the assumptions used for funding that Pension Plan pursuant to Section 412 of the

Internal Revenue Code for the applicable plan year

United States and U.S. mean the United States of America

Voting Stock means with respect to any Person Equity Interests issued by such Person the

holders of which are ordinarily in the absence of contingencies entitled to vote for the election of directors or

persons performing similar functions of such Person even though the right so to vote has been suspended

by the happening of such contingency

1.02 Other lnterDretive Provisions

With reference to this Agreement and each other Loan Document unless otherwise specified

herein or in such other Loan Document

The definitions of terms herein shall apply equally to the singular and plural forms

of the terms defined Whenever the context may require any pronoun shall include the

corresponding masculine feminine and neuter forms The words include includes and

including shall be deemed to be followed by the phrase without limitation The word shall

be construed to have the same meaning and effect as the word il Unless the context

requires otherwise any definition of or reference to any agreement instrument or other

document including any Organization Document shall be construed as referring to such

agreement instrument or other document as from time to time amended supplemented or

otherwise modified subject to any restrictions on such amendments supplements or

modifications set forth herein or in any other Loan Document ii any reference herein to any

Person shall be construed to include such Persons successors and assigns ill the words

herein hereof and hereunder and words of similar import when used In any Loan

Document shall be construed to refer to such Loan Document in its entirety and not to any

particular provision thereof iv all references in Loan Document to Articles Sections Exhibits

and Schedules shall be construed to refer to Articles and Sections of and Exhibits and Schedules

to the Loan Document in which such references appear any reference to any law shall

include all statutory and regulatory provisions consolidating amending replacing or interpreting

such law and any reference to any law or regulation shall unless otherwise specified refer to

such law or regulation as amended modified or supplemented from time to time and vi the
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words asset and property shall be construed to have the same meaning and effect and to refer

to any and all tangible and intangible assets and properties including cash securities accounts

and contract rights

In the computation of periods of time from specified date to later specified

date the word frQfl means from and including the words and jleach mean to but

excluding arid the word through means to and including

Section headings herein and in the other Loan Documents are included for

convenience of reference only and shall not affect the interpretation of this Agreement or any

other Loan Document

1.03 Accounting Terms

Generally Except as otherwise specifically prescribed herein all accounting

terms nOt specifically or completely defined herein shall be construed in conformity with and all

financial data including financial ratios and other financial calculations required to be submitted

pursuant to this Agreement shall be prepared in conformity with GAAP applied on consistent

basis as in effect from time to time applied in manner consistent with that used in preparing

the financial statements delivered to the Lender for the fiscal year ended December 31 2007

Changes in GAAP If at any time any change in GAAP would affect the

computation of any financial ratio or requirement set forth in any Loan Document and either the

Borrower or the Lender shall so request the Lender and the Borrower shall negotiate in good

faith to amend such ratio or requirement to preserve
the original intent thereof in light of such

change in GAAP orovided that until so amended such ratio or requirement shall continue to

be computed In accordance with GAAP prior to such change therein and ii the Borrower shall

provide to the Lender financial statements and other documents required under this Agreement or

as reasonably requested hereunder setting forth reconciliation between calculations of such

ratio or requirement made before and after giving effect to such change in GAAP

Calculations Notwithstanding the above the parties hereto acknowledge and

agree that all calculations of the financial covenants in Section 8.11 including for purposes of

determining the Applicable Rate shall be made on Pro Forma Basis with respect to any

Disposition other than Permitted Transfers Involuntary Disposition or Acquisition occurring

during the applicable period

1.04 Rounding

Any financial ratios required to be maintained by the Borrower pursuant to this Agreement shall

be calculated by dividing the appropriate component by the other component carrying the result to one

place more than the number of places by which such ratio is expressed herein and rounding the result up

or down to the nearest number with rounding-up if there is no nearest number

1.05 Times of Day

Unless otherwise specified all references herein to times of day shall be references to Central

time daylight or standard as applicable
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ARTICLE II

THE COMMITMENT AND BORROWINGS

2.01 Loans

Subject to the terms and conditions set forth herein the Lender agrees to make loans each such

loan j.jf to the Borrower in Dollars from time to time on any Business Day during the Availability

Period in an aggregate amount not to exceed at any time outstanding the amount of the Commitment

Within the limits of the Commitment and subject to the other terms and conditions hereof the Borrower

may borrow under this Section 2.01 prepay under Section 2.0 and reborrow under this Section 2.01

Loans may be Base Rate Loans or Eurodollar Rate Loans as further provided herein

2.02 Borrowings Conversions and Continuations of Loans

Each Borrowing each conversion of Loans from one Type to the other and each

continuation of Eurodollar Rate Loans shall be made upon the Borrowers irrevocable notice to the

Lender which may be given by telephone Each such notice must be received by the Lender not later

than 1100 a.m three Business Days prior to the requested date of any Borrowing of conversion to or

continuation of Eurodollar Rate Loans or of any conversion of Eurodollar Rate Loans to Base Rate

Loans and ii on the requested date of any Borrowing of Base Rate Loans Each telephonic notice by

the Borrower pursuant to this Section 2.02a must be confirmed promptly by delivery to the Lender of

written Loan Notice appropriately completed and signed by Responsible Officer of the Borrower Each

Borrowing of conversion to or continuation of Eurodollar Rate Loans shall be in principal amount of

$100000 or whole multiple of $50000 in excess thereof Each Borrowing of or conversion to Base

Rate Loans shall be in principal amount of $100000 or whole multiple of $50000 in excess thereof

Each Loan Notice whether telephonic or written shall specify whether the Borrower is requesting

Borrowing conversion of Loans from one Type to the other or continuation of Eurodollar Rate Loans

ii the requested date of the Borrowing conversion or continuation as the case may be which shall be

Business Day iii the principal amount of Loans to be borrowed converted or continued iv the Type of

Loans to be borrowed or to which existing Loans are to be converted and if applicable the duration of

the Interest Period with respect thereto If the Borrower fails to specify Type of Loan in Loan Notice

or if the Borrower fails to give timely notice requesting conversion or continuation then the applicable

Loans shall be made as or converted to Base Rate Loans Any such automatic conversion to Base Rate

Loans shall be effective as of the last day of the Interest Period then in effect with respect to the

applicable Eurodollar Rate Loans If the Borrower requests Borrowing of conversion to or continuation

of Eurodollar Rate Loans in any Loan Notice but fails to specify an Interest Period it will be deemed to

have specified an Interest Period of ohe month

Upon satisfaction of the applicable conditions set forth in Section 5.03 and if such

Borrowing is the initial Borrowing Sections 01 and the Lender shall make all funds available to

the Borrower either by crediting the account of the Borrower on the books of the Lender with the

amount of such funds or ii wire transfer of such funds in .each case in accordance with instructions

provided to and reasonably acceptable to the Lender by the Borrower

Except as otherwise provided herein Eurodollar Rate Loan may be continued or

converted only on the last day of the Interest Period for suàh Eurodollar Rate Loan During the existence

of Default no Loans may be requested as converted to or continued as Eurodollar Rate Loans without

the consent of the Lender and the Lender may demand that any or all of the then outstanding Eurodollar

Rate Loans be converted immediately to Base Rate Loans

The Lender shall promptly notify the Borrower of the interest rate applicable to any

Interest Period for Eurodollar Rate Loans upon determination of such interest rate At any time that Base

Rate Loans are outstanding the Lender shall notify the BorrOwer of any change in the Prime Rate used in

determining the Base Rate promptly following the public announcement of such change
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After giving effect to all Borrowings all conversions of Loans from one Type to the other

and all continuations of Loans as the same Type there shall not be more than ten Interest Periods in

effect with respect to Loans

2.03 Omittedi

2.04 Omittedi

2.05 PreDaynlents

Voluntary Preoavments of Loans The Borrower may upon notice from the Borrower to

the Lender at any time or from time to time voluntarily prepay Loans in whole or in part without premium

or penalty Drovided that such notice must be received by the Lender not later than 1100 a.m

three Business Days prior to any date of prepayment of Eurodollar Rate Loans and on the date of

prepayment of Base Rate Loans any such prepayment of Eurodollar Rate LoanŒ shall be in

principal amount of $100000 or whole multiple of $50000 in excess thereof or if less the entire

principal amount thereof then outstanding and any prepayment of Base Rate Loans shall be in

principal amount of $100000 or whole multiple of $50000 in excess thereof or if less the entire

principal amount thereof then outstanding Each such notice shall specify the date and amount of such

prepayment and the Types of Loans to be prepaid and if Eurodollar Rate Loans are to be prepaid the

Interest Periods of such Loans If such notice is given by the Borrower the Borrower shall make such

prepayment and the payment amount specified in such notice shall be due and payable on the date

specified therein Any prepayment of Eurodollar Rate Loan shall be accompanied by all accrued

interest on the amount prepaid together with any additional amounts required pursuant to Section 3.05

Mandatory PreDayments of Loans If for any reason the Outstanding Amount of all Loans

at any time exceeds the Commitment then in effect the Borrower shall immediately prepay the Loans in

an aggregate amount equal to such excess Such prepayment shall be applied first to Base Rate Loans

and then to Eurodollar Rate Loans in direct order of Interest Period maturities All prepayments under this

Section 2.05b shall be subject to Section 3.05 but otherwise without premium or penalty and shall be

accompanied by interest on the principal amount prepaid through the date of prepayment

2.06 Termination or Reduction of Commitment

The Borrower may upon notice to the Lender terminate the Commitment or from time to time

permanently reduce the Commitment to an amount not less than the Outstanding Amount of the Loans

provided that any such notice shall be received by the Lender not later than 1200 noon five Business

Days prior to the date of termination or reduction and ii any such partial reduction shall be in an

aggregate amount of $1000000 or any whole multiple of $1000000 in excess thereof All fees accrued

with respect thereto until the effective date of any termination of the Commitment shall be paid on the

effective date of such termination

2.07 Rerayment of Loans

The Borrower shall repay to the Lender on the Maturity Date the aggregate principal amount of all

Loans outstanding on such date

2.08 Interest.

Subject to the provisions of subsection below each Eurodollar Rate Loan shall

bear interest on the outstanding principal amount thereof for each Interest Period at rate per annum

equal to the sum of the Eurodollar Rate for such Interest Period the Applicable Rate and ii each

Base Rate Loan shall bear interest on the outstanding principal amount thereof from the applicable

borrowing date at rate per annum equal to the Base Rate the Applicable Rate
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If any amount payable by the Borrower under any Loan Document is not paid when due

after giving effect to any applicable grace periods whether at stated maturity by acceleration or

otherwise such amount shall thereafter bear interest at fluctuating interest rate per annum at all times

equal to the Default Rate to the fullest extent permitted by applicable Laws Furthermore while any

Event of Default exists the Borrower shall pay interest on the principal amount of all outstanding

Obligations hereunder at fluctuating interest rate per annum at all times equal to the Default Rate to the

fullest extent permitted by applicable Laws Accrued and unpaid interest on past due amounts including

interest on past due interest shall be due and payable upon demand

Interest on each Loan shall be due and payable in arrears on each Interest Payment

Date applicable thereto and at such other times as may be specified herein Interest hereunder shall be

due and payable in accordance with the terms hereof before and after judgment and before and after the

commencement of any proceeding under any Debtor Relief Law

2.09

Commitment Fee The Borrower shall pay to the Lender commitment fee equal to the

product of the Applicable Rate esii the actual daily amount by which the Commitment exceeds the

Outstanding Amount of Loans The commitment fee shall accrue at all times during the Availability Period

including at any time during which one or more of the conditions in Article is not met and shall be due

and payable quarterly in arrears on the last Business Day of each March June September and

December commencing with the first such date to occur after the Effective Date and on the last day of

the Availability Period The commitment fee shall be calculated quarterly in arrears and if there is any

change in the Applicable Rate during any quarter the actual daily amount shall be computed and

multiplied by the Applicable Rate separately for each period during such quarter that such Applicable

Rate was in effect

Upfront Fee The Borrower shall pay to the Lender an upfront fee equal to $5000 Such

fee shall be fully earned when paid and shall not be refundable for any reason whatsoever

2.10 Corn putation of Interest and Fees Retroactive Adjustments of Applicable Rate

All computations of interest for Base Rate Loans when the Base Rate is determined by

the Prime Rate shall be made on the basis of year of 365 or 366 days as the case may be and actual

days elapsed All other computations of fees and interest shall be made on the basis of 360-day year

and actual days elapsed which results in more fees or interest as appIIcabIe being paid than if

computed on the basis of 365-day year Interest shall accrue on each Loan for the day on which the

Loan is made and shall not accrue on Loan or any portion thereof for the day on which the Loan or

suôh portion is paid provided that any Loan that is repaid on the same day on which it is made shall

subject to Section 12 bear interest for one day Each determination by the Lender of an interest rate or

fee hereunder shall be conclusive and binding for all purposes absent manifest error

If as result of any restatement of or other adjustment to the financial statements of the

Borrower or for any other reason the Borrower or the Lender determines that the Consolidated

Leverage Ratio as calculated by the Borrower as of any applicable date was inaccurate and ii proper

calculation of the Consolidated Leverage Ratio would have resulted in higher pricing for such period the

Borrower shall immediately and retroactivel.y be obligated to pay to the Lender promptly on demand by

the Lender or after the occurrence of an actual or deemed entry of an order for relief with respect to the

Borrower under the Bankruptcy Code of the United States automatically and without further action by the

Lender an amount equal to the excess of the amount of interest and fees that should have been paid for

such period over the amount of interest and fees actually paid for such period This paragraph shall not

limit the rights of the Lender under Section 208b or under Article IX The Borrowers obligations under

this paragraph shall survive until the date that is one year
after the termination of the Commitment and

the repayment of all other Obligations hereunder
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2.11 EvIdence of Debt

The Loans made by the Lender shall be evidenced by one or more accounts or records

maintained by the Lender in the ordinary course of business The accounts or records maintained by the

Lender shall be conclusive absent manifest error of the amount of the Loans made by the Lender to the

Borrower and the interest and payments thereon Any failure to so record or any error in doing so shall

not however limit or otherwise affect the obligation of the Borrower hereunder to pay any amount owing

with respect to the Obligations Upon the request of the Lender the Borrower shall execute and deliver to

the Lender promissory note which shall evidence the Lenders Loans in addition to such accounts or

records Each such promissory note shall be in the form of Exhibit 2.11 NQ The Lender may

attach schedules to its Note and endorse thereon the date Type if applicable amount and maturity of its

Loans and payments with respect thereto

2.12 Payments Generally

General All payments to be made by the Borrower shall be made without condition or

deduction for any counterclaim defense recoupment or setoff Except as otherwise expressly provided

herein all payments by the Borrower hereunder shall be made to the Lender at the Lending Offce in

Dollars and in immediately available funds not later than 200 p.m on the date specified herein All

payments received by the Lender after 200 p.m shall be deemed received on the next succeeding

Business Day and any applicable Interest or fee shall continue to accrue If any payment to be made by

the Borrower shall come due on day other than Business Day payment shall be made on the next

following Business Day and such extension of time shall be reflected on computing interest or fees as

the case may be

Nothing herein shall be deemed to obligate the Lender to obtain the funds for any Loan in

any particular place or manner or to constitute representation by the Lender that it has obtained or will

obtain the funds for any Loan in any particular place or manner

ARTICLE III

TAXES YIELD PROTECTION AND ILLEGALITY

3.01 Taxes.

Payments Free of Taxes Obligation to Withhold Payments on Account of Taxes Any

and all payments by or on account of any obligation
of the Borrower hereunder or under any other Loan

Document shall to the extent permitted by applicable Laws be made free and clear of and without

reduction or withholding for any Indemnified Taxes If the Borrower shall be required by any Laws to

deduct Indemnified Taxes from or in respect of any sum payable under any Loan Document to the

Lender the sum payable shall be increased as necessary so that after any required withholding or the

making of all required deductions including deductions applicable to additional sums payable under this

Section the Lender receives an amount equal to the sum it would have received had no such withholding

or deduction been made ii the Borrower shall make such deductions iii the Borrower shall pay the full

amount deducted to the relevant taxation authority or other authority in accordance with applicable Law

and iv within thirty days after the date of such payment the Borrower shall furnish to the Lender the

original or certified copy of receipt evidencing payment thereof

Payment of Other Taxes by the Borrower Without limiting the provisions
of subsection

above the Borrower shall timely pay any Other Taxes to the relevant Governmental Authority in

accordance with applicable Laws

Tax Indemnification Without limiting the provisions of subsection or above the

Borrower shall and hereby does indemnify the Lender and shall make payment in respect thereof within

ten days after demand therefor for the full amount of any Indemnified Taxes or Other Taxes including

Indemnified Taxes or Other Taxes imposed or asserted on or attributable to amounts payable under this
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Section withheld or deducted by the Borrower or paid by the Lender and any penalties interest and

reasonable expenses arising therefrom or with respect thereto whether or not such Indemnified Taxes or

Other Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority

certificate as to the amount of any such payment or liability
delivered to the Borrower by the Lender shall

be conclusive absent manifest error

3.02 lItega1it

If the Lender determines that any Law has made it unlawful or that any Governmental Authority

has asserted that it is unlawful for the Lender or its Lending Office to make maintain or fund Eurodollar

Rate Loans or to determine or charge Interest rates based upon the Eurodollar Rate or any

Governmental Authority has imposed material restrictions on the authority of the Lender to purchase or

sell or to take deposits of Dollars in the London interbank market then on notice thereof by the Lender

to the Borrower any obligation of the Lender to make or continue Eurodoliar Rate Loans or to convert

Base Rate Loans to Eurodollar Rate Loans or if such notice relates to the unlawfulness or asserted

unlawfulness of charging Interest based on the Eurodollar Base Rate to make Base Rate Loans as to

which the interest rate is determined with reference to the Eurodollar Base Rate shall be suspended until

the Lender notifies the Borrower that the circumstances giving rise to such determination no longer exist

and the Lender shall deliver such notice promptly after such circumstances cease to exist Upon receipt

of such notice the Borrower shall upon demand from the Lender prepay or if applicable convert all

Eurodollar Rate Loans to Base Rate Loans and Base Rate Loans as to which the interest rate is not

determined with reference to the Eurodollar Rate either on the last day of the Interest Period therefor if

the Lender may lawfully continue to maintain such Eurodollar Rate Loans to such day or immediately If

the Lender may not lawfully continue to maintain such Eurodollar Rate Loans or Base Rate Loans

Notwithstanding the foregoing and despite the illegality for the Lender to make maintain or fund

Eurodollar Rate Loans or Base Rate Loans as to which the interest rate is determined with reference to

the Eurodollar Rate the Lender shall remain committed to make Base Rate Loans and shall be entitled to

recover interest at the Base Rate Upon any such prepayment or conversion the Borrower shall also pay

accrued Interest on the amount so prepaid or converted

3.03 Inability to Determine Rates

If the Lender determines that for any reason in connection with any request for

Eurodollar Rate Loan or conversion to or continuation thereof that Dollar deposits are not being

offered to banks in the London interbank eurodollar market for the applicable amount and Interest Period

of such Eurodollar Rate Loan ii adequate and reasonable means do not exist for determining the

Eurodollar Base Rate for any requested Interest Period with respect to proposed Eurodollar Rate Loan

or iii the Eurodollar Base Rate for any requested Interest Period with respect to proposed Eurodollar

Rate Loan or in connection with Eurodollar Rate Loan does not adequately and fairly reflect the cost to

the Lender of funding such Loan the Lender will promptly notifS the Borrower Thereafter the obligation

of the Lender to make or maintain Eurodollar Rate Loans and Base Rate Loans as to which the interest

rate is determined with reference to the Eurodollar Rate shall be suspended until the Lender revokes

such notice which the Lender shall do promptly after such circumstances cease to exist Upon receipt of

suÆh notice the Borrower may revoke any pending request for Borrowing of conversion to or

continuation of Eurodollar Rate Loans or failing that will be deemed to have converted such request into

request for Borrowing of Base.Rte Loans in the amount specified
therein

If the Lender determines in good faith which determination shall be conclusive and

binding upon the Borrower that the Eurodollar Rate or the Base Rate as the case may be will not

adequately and fairly reflect the cost to the Lender as conclusively certified by the Lender of making or

maintaining its affected Loans the Lender shall give notice thereof to the Borrower as soon as practicable

thereafter and upon delivery of such notice and until the Lender revokes such notice the Market

Disruption Spread shall be included in the calculation of Base Rate and Eurodollar Rate
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3.04 Increased Costs

Increased Costs Generally If any Change in Law shall

impose modify or deem applicable any reserve special deposit compulsory loan

insurance charge or similar requirement against assets of deposits with or for the account of or credit

extended or participated in by the Lender except any reserve requirement reflected in the Eurodollar

Rate

ii subject the Lender to any tax of any kind whatsoever with respect to this Agreement or

any Eurodollar Rate Loan made by it or change the basis of taxation of payments to the Lender in

respect thereof except for Indemnified Taxes or Other Taxes covered by Section 3.01 and the imposition

of or any change in the rate of any Excluded Tax payable by the Lender or

iii impose on the Lender or the London interbank market any other condition cost or

expense affecting this Agreement or Eurodollar Rate Loans made by the Lender

and the result of any of the foregoing shall be to increase the cost to the Lender of making or maintaining

any Eurodollar Rate Loan or of maintaining Its obligation to make any such Loan or to reduce the

amount of any sum received or receivable by the Lender hereunder whether of principal interest or any

other amount then upon request of the Lender the Borrower will pay to the Lender such additional

amount or amounts as will compensate the Lender for such additional costs incurred or reduction

suffered

Caqital Requirements If the Lender determines in good faith that any Change in Law

affecting the Lender or its Lending Office or the Lenders holding company if any regarding capital

requirements has or would have the effect of reducing the rate of return on the Lenders capital or on the

capital of the Lenders holding company if any as consequence of this Agreement the Commitment of

the Lender or the Loans made by the Lender to level below that which the Lender or the Lenders

holding company could have achieved but for such Change in Law taking into consideration the Lenders

policies and the policies of the Lenders holding company with respect to capital adequacy then from

time to time the Borrower will pay to the Lender such additional amount or amounts as will compensate

the Lender or the Lenders holding company for any such reduction suffered

Certificates for Reimbursement certificate of the Lender setting forth the amount or

amounts necessary to compensate the Lender or its holding company as specified in subsection or

of this Section and delivered to the Borrower shall be conclusive absent manifest error The Borrower

shall pay the Lender the amount shown as due on any such certificate within ten days after receipt

thereof

3.05 Corn ensation for Losses

Upon demand of the Lender frOm time to time the Borrower shall promptly compensate the

Lender for and hold the Lender harmless from any losS cost or expense incurred by it as result of

any continuation conversion payment or prepayment of any Loan other than Base

Rate Loan on day other than the last day of the Interest Period for such Loan whether voluntary

mandatory automatic by reason of acceleration or otherwise or

any failure by the Borrower for reason other than the failure of the Lender to make

Loan to prepay borrow continue or convert any Loan other than Base Rate Loan on the date or in the

amount notified by the Borrower

including any loss of anticipated profits and any loss or expense arising from the liquidation or

reemployment of funds obtained by it to maintain such Loan or from fees payable to terminate the
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deposits from which such funds were obtained The Borrower shall also pay any customary

administrative fees charged by the Lender in connection with the foregoing

For purposes of calculating amounts payable by the Borrower to the Lender under this Section 3.05 the

Lender shall be deemed to have funded each Eurodollar Rate Loan made by it at the Eurodollar Base

Rate used in determining the Eurodollar Rate for such Loan by matching deposit or other borrowifl in

the London interbank eurodollar market for comparable amount and for comparable period whether

or not such Eurodollar Rate Loan was in fact so funded

3.06 Surviai

All of the Borrowers obligations under this Article Ill shall survive termination of the Commitment

and repayment of all other Obligations hereunder

ARTICLE IV

OMITTEDI

ARTICLE

CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

5.01 Conditions of ClosinQ

This Agreement shall be effective upon receipt by the Lender of executed counterparts of this

Agreement and the other Loan Documents each properly executed by Responsible Officer of the

Borrower and in the case of this Agreement by the Lender

5.02 Conditions to all Initial Loans

The obligation of the Lender to honor the initial Loan Notice for Borrowing is subject to the

satisfaction of the following conditions precedent in addition to satisfaction on the Closing Date of the

conditions set forth in Section 5.01 and the satisfaction of the conditions set forth in Section

Opinions of Counsel Receipt by the Lender of favorable opinions of legal counsel to the

Borrower addressed to the Lender dated as of the Effective Date and in form and substance

satisfactory to the Lender

No Material Adverse Change There shall not have occurred material adverse change

since December 31 2007 in the business assets liabilities actual or contingent operations condition

financial or otherwise or prospects of the Borrower and its Subsidiaries taken as whole

Termination of Existing Credit Agreement Receipt by the Lender of evidence that the

Existing Credit Agreement concurrently with the Effective Oate is being terminated

Spin-off of Borrower Receipt by the Lender of evidence that the Borrower is separate

legal entity from Wilbert Inc

Organization Documents Resolutions Etc Receipt by the Lender of the following in

form and substance satisfactory to the Lender

copies of the Organization Documents of the Borrower certified to be true and

complete as of recent date by the appropriate Governmental Authority of the state or other

jurisdiction of its incorporation or organization where applicable and certified by secretary or

assistant secretary of the Borrower to be true and correct as of the Effective Date
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ii such certificates of resolutions or other action incumbency certificates and/or

other certificates of Responsible Officers of the Borrower as the Lender may require evidencing

the identity authority and capacity of each Responsible Officer thereof authorized to act as

Responsible Officer in connection with this Agreement and the other Loan Documents and

iii such documents and certifications as the Lender may reasonably require to

evidence that the Borrower is duly organized or formed and is validly existing in good standing

and qualified to engage in business in its state of organization or formation and each other

jurisdiction where its ownership lease or operation of properties or the conduct of its business

requires such qualification except to the extent that failure to do so could not reasonably be

expected to have Material Adverse Effect

Closinn Certificate Receipt by the Lender of certificate signed by Responsible

Officer of the Borrower certifying that the conditions specified in Sections 5.02b and and Sections

5.03a and have been satisfied

Receipt by the Lender of any fees required to be paid on or before the Effective

Date

Attorney Costs The Borrower shall have paid all fees charges and disbursements of

counsel to the Lender directly to such counsel if requested by the Lender to the extent invoiced prior to

or on the Effective Date plus such additional amounts of such fees charges and disbursements as shall

constitute its reasonable estimate of such fees charges and disbursements incurred or to be incurred by

it through the closing proceedings provided that such estimate shall not thereafter preclude final

settling of accounts between the Borrower and the Lender

5.03 Conditions to all Borrowings

The obligation of the Lender to honor any Loan Notice for Borrowing is subject to the following

conditions precedent

The representations and warranties of the Borrower contained in Article VI or any other

Loan Document or which are contained in any document furnished at any time under or in connection

herewith or therewith shall be true and correct on and as of the date of such Borrowing except to the

extent that such representations and warranties specifically refer to an earlier date in which case they

shall be true and correct as of such earlier date

No Default shall exist or would result from such proposed Borrowing or from the

application of the proceeds thereof

The Lender shall have received Loan Notice in accordance with the requirements

hereof

Each Loan Notice submitted by the Borrower shall be deemed to be representation and

warranty that the conditions specified in Sections 5.03a an.d have been satisfied on and as of the

date of the applicable Borrowing

ARTICLE VI

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lender that
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6.01 Existence Qualification and Power

The Borrower and each Subsidiary is duly organized or formed validly existing and as

applicable in good standing under the Laws of the jurisdiction of its incorporation or organization has

all requisite power and authority and all requisite governmental licenses authorizations consents and

approvals to own or lease its assets and carry on its business and ii execute deliver and perform its

obligations under the Loan Documents to which it is party and is duly qualified and is licensed and

as applicable in good standing under the Laws of each jurisdiction where its ownership lease or

operation of properties or the conduct of its business requires such qualification or license except in each

case referred to in clause bi or to the extent that failure to do so could not reasonably be expected

to have Material Adverse Effect

6.02 Authorization No Contravention

The execution delivery and performance by the Borrower of each Loan Document to which such

Person is party have been duly authorized by all necessary corporate or other organizational action and

do not contravene the terms of any of such Persons Organization Documents conflict with or

result in any breach or contravention of or the creation of any Lien under or require any payment to be

made under any Contractual Obligation to which such Person Is party or affecting such Person or the

properties of such Person or any of its Subsidiaries or ii any order injunction writ or decree of any

Governmental Authority or any arbitral award to which such Person or its property is subject or violate

any Law

6.03 Governmental Authorization Other Consents.

No approval consent exemption authorization or other action by or notice to or filing with any

Governmental Authority or any other Person is necessary or required in connection with the execution

delivery or performance by or enforcement against the Borrower of this Agreement or any other Loan

Document other than those that have already been obtained and are in full force and effect

6.04 Binding Effect

Each Loan Document has been duly executed and delivered by the Borrower Each Loan

Document constitutes legal valid and binding obligation of the Borrower enforceable against the

Borrower in accordance with its terms

6.05 Financial Statements No Material Adverse Effect

The financial statements delivered pursuant to Sections 7.01a and 7.01b were

prepared in accordance with GAAP consistently applied throughout the period covered thereby except as

otherwise expressly noted therein ii fairly present the financial condition of the Borrower and its

Subsidiaries as of the date thereof and their results of operations for the period covered thereby in

accordance with GAAP consistently applied throughout the period covered thereby except as otherwise

expressly noted therein subject in the case of unaudited financial statements to the absence of

footnotes and to normal year-end audit adjustments and iii show all material indebtedness and other

liabilities direct or contingent of the Borrower and its Subsidiaries as of the date thereof including

liabilities for taxes material commitments and Indebtedness

The unaudited consolidated financial statements of the Borrower and its Subsidiaries for

the fiscal year ending December 31 2007 and the fiscal quarter ending September 30 2008 were

prepared in accordance with GAAP consistently applied throughout the period covered thereby except as

otherwise expressly noted therein ii fairly present the financial condition of the Borrower and its

Subsidiaries as of the date thereof and their results of operations for the period covered thereby subject

in the case of unaudited financial statements to the absence of footnotes and to normal year-end audit

adjustments and iii show all material Indebtedness and other liabilities direct or contingent of the
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Borrower and its Subsidiaries as of the date thereof including liabilities for taxes material commitments

and Indebtedness

Since December 31 2007 there has been no event or circumstance either individually

or in the aggregate that has had or could reasonably be expected to have Material Adverse Effect

6.06 Litigation

There are no actions suits proceedings claims or disputes pending or to the knowledge of the

Borrower threatened at law in equity in arbitration or before any Governmental Authority by or against

the Borrower or any Subsidiary or against any of their properties or revenues that purport to affect or

pertain to this Agreement or any other Loan Document or any of the transactions contemplated hereby or

could reasonably be expected to have Material Adverse Effect For purposes of disclosure the

Borrower has Identified certain litigation existing on the Closing Date and set forth on Schedule 6.06

however the Borrower represents that such litigation could not reasonably be expected to have

Material Adverse Effect

6.07 No Default

Neither the Borrower nor any Subsidiary is in default under or with respect to any

Contractual Obligation that individually or in the aggregate could reasonably be expected to have

Material Adverse Effect

No Default has occurred and is continuing

6.08 Ownership of Property

The Borrower and each of its Subsidiaries has good record and marketable title in fee simple to

or valid leasehold interests in all real property necessary or used in the ordinary conduct of its business

except for such defects in title as could not individually or in the aggregate reasonably be expected to

have Material Adverse Effect

6.09 Environmental Compliance

The Borrower and its Subsidiaries conduct in the ordinary course of business review of the

effect of existing Environmental Laws and claims alleging potential liability or responsibility for violation of

any Environmental Law on their respective businesses operations and properties and as result thereof

the Borrower has reasonably concluded that such Environmental Laws and claims could not individually

or in the aggregate reasonably be expected to have Material Adverse Effect

6.10 Insurance

The properties of the Borrower and its Subsidiaries are insured with financially sound and

reputable insurance companies not Affiliates of the Borrower in such amounts with such deductibles and

covering such risks as are customarily carried by companies engaged in similar businesses and owning

similar properties in localities where the Borrower or the applicable Subsidiary operates

6.11 Taxes

The Borrower and its Subsidiaries have filed all federal state and other material tax returns and

reports required to be filed and have paid all federal state and other material taxes assessments fees

and other governmental charges levied or imposed upon them or their properties income or assets

otherwise due and payable except those which are being contested in good faith by appropriate

proceedings diligently conducted and for which adequate reserves have been provided in accordance

with GAAP There is no proposed tax assessment against the Borrower or any Subsidiary that would if

made have Material Adverse Effect Neither the Borrower nor any Subsidiary thereof is party to any
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tax sharing agreement except for that certain Tax Matters Agreement dated December 27 2008 between

Wilbert Inc and the Borrower and any tax agreements that may be entered into in the future among the

Borrower and its wholly owned Subsidiaries

6.12 ERiSAComoliance

Each Plan is in compliance in all material respects with the applicable provisions of

ERISA the Internal Revenue Code and other federal or state Laws Except as set forth on Schedule

12a each Plan that is intended to quafy under Section 401a of the Internal Revenue Code has

received favorable determination letter from the IRS or an application for such letter is currently being

processed by the IRS with respect thereto and to the best knowledge of the Borrower nothing has

occurred which would prevent or cause the loss of such qualification The Borrower and each ERISA

Affiliate have made all required contributions to each Plan subject to Section 412 of the Internal Revenue

Code and no application for funding waiver or an extension of any amortization period pursuant to

Section 412 of the Internal Revenue Code has been made with respect to any Plan

There are no pending or1 to the best knowledge of the Borrower threatened claims

actions or lawsuits or action by any Governmental Authority with respect to any Plan that could be

reasonably be expected to have Material Adverse Effect There has been no prohibited transaction or

violation of the fiduciary responsibility rules with respect to any Plan that has resulted or could reasonably

be expected to result in Material Adverse Effect

Except as set forth on Schedule 6.12c no ERISA Event has occurred or is

reasonably expected to occur ii no Pension Plan has any Unfunded Pension Liability iii neither the

Borrower nor any ERISA Affiliate has incurred or reasonably expects to incur any liability under Title IV

of ERISA with respect to any Pension Plan other than premiums due and not delinquent under Section

4007 of ERISA iv neither the Borrower nor any ERISA Affiliate has incurred or reasonably expects to

incur any liability and no event has occurred which with the giving of notice under Section 4219 of

ERISA would result in such liability under Section 4201 or 4243 of ERISA with respect to

Multiemployer Plan and neither the Borrower nor any ERISA Affiliate has engaged in transaction

that could be subject to Section 4069 or 4212c of ERISA

6.13 Subsidiaries

Set forth on Schedule 6.13 is complete and accurate list as of the Closing Date of each

Subsidiary of the Borrower together with jurisdiction of organization and ii percentage of outstanding

shares of each class owned directly orindirectly by the Borrower or any Subsidiary The outstanding Equity

Interests of each Subsidiary of the Borrower are validly issued fully paid and non-assessable

6.14 Margin Regulations investment Company Act

The Borrower is not engaged and will not engage principally or as one of its important

activities in the business of purchasing or carrying margin stock within the meaning of Regulation

issued by the FRB or extending credit for the purpose of purchasing or carrying margin stock Following

the application of the proceeds of each Borrowing not more than 25% of the value of the assets either of

the Borrower only or of the Borrower and its Subsidiaries on consolidated basis subject to the

provisions of Section 8.01 or Section 8.05 or subject to any restriction contained in any agreement or

instrument between the Borrower and the Lender or any Affiliate of the Lender relating to Indebtedness

and within the scope of Section 9.01e will be margin stock

None of the Borrower any Person Controlling the Borrower or any Subsidiary is or is

required to be registered as an investment company under the Investment Company Act of 1940
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6.15 Disclosure

The Borrower has disclosed to the Lender all agreements instruments and corporate or other

restrictions to which it or any of its Subsidiaries is subject and all other matters known to it that

individually or in the aggregate could reasonably be expected to result in Material Adverse Effect No

report financial statement certificate or other information furnished whether in writing or orally by or on

behalf of the Borrower to the Lender in connection with the transactions contemplated hereby and the

negotiation of this Agreement or delivered hereunder or under any other Loan Document in each case

as modified or supplemented by other information so furnished contains any material misstatement of

fact or omits to state any material fact necessary to make the statements therein in the light of the

circumstances under which they were made not misleading provided that with respect to projected

financial informatiOn the Borrower represents only that such information was prepared in good faith

based upon assumptions believed to be reasonable at the time

6.16 Compliance with Laws

The Borrower and each Subsidiary is in compliance with the requirements of all Laws and all

orders writs injunctions and decrees applicable to it or to its properties except in such instances in

which such requirement of Law or order writ injunction or decree is being contested in good faith by

appropriate proceedings diligently conducted or the failure to comply therewith could not reasonably

be expected to have Material Adverse Effect

6.17 Intellectual Property Licenses Etc

The Borrower and each Subsidiary owns or possesses the legal right to use all of the

trademarks service marks trade names copyrights patents patent rights franchises licenses and other

intellectual property rights collectively IP Rlphtsu that are reasonably necessary for the operation of

their respective businesses Except for such claims and infringements that could not reasonably be

expected to have Material Adverse Effect no claim has been asserted and is pending by any Person

challenging or questioning the use of any IP Rights or the validity or effectiveness of any IP Rights nor does

the Borrower know of any such claim and to the knowledge of the Responsible Officers of the Borrower the

use of any IP Rights by the Borrower or any Subsidiary or the granting of right or license in respect of any

IP Rights from the Borrower or any Subsidiary does not infringe on the rights of any Person

6.18 Solvency

The Borrower is Solvent on consolidated basis

ARTICLE VII

AFFIRMATIVE COVENANTS

From and after the Effective Date and for so long as the Lender shall have any Commitment

hereunder or any Loan or other Obligation hereunder shall remain unpaid or unsatisfied the Borrower

shall and shall cause each Subsidiary to

7.01 Financial Statements

Deliver to the Lender in form and detail satisfactory to the Lender

as soon as available commencing with the fiscal year ending on or about December 31

2009 but in any event within one hundred and twenty days after the end of each fiscal year of the

Borrower consolidated balance sheet of the Borrower and its Subsidiaries as at the end of such fiscal

year and the related consolidated statements of income or operations changes in shareholders equity

and cash flows for such fiscal year setting forth in each case in comparative form the figures for the

previous fiscal year however no such comparative statements will be required prior to 2010 all in
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reasonable detail and prepared in accordance with GAAP audited and accompanied by report and

opinion of an independent certified public accountant of nationally recognized standing reasonably

acceptable to the Lender which report and opinion shall be prepared in accordance with generally

accepted auditing standards and shall not be subject to any going concern or like qualification or

exception or any qualification or exception as to the scope of such audit and

as soon as avØilable but in any event within thirty days sixty days in the case of the

fiscal quarter ending on or about December 31 2008 after the end of each fiscal quarter of the Borrower

including without limitation the fiscal quarter ending on or about December 31 consolidated balance

sheet of the Borrower and lts Subsidiaries as at the end of such fiscal quarter the related consolidated

statements of income or operations for such fiscal quarter and for the portion of the Borrowers fiscal year

then ended and the related consolidated statements of changes in shareholders equity and cash flows

for such fiscal quarter and the portion of the Borrowers fiscal year then ended In each case setting forth

in comparative form as applicable the figures for the corresponding fiscal quarter of the previous fiscal

year and the corresponding portion of the previous fiscal year however no such comparative statements

will be required prior to 2010 all in reasonable detail and certified by the chief executive officer chief

financial officer treasurer or controller of the Borrower as fairly presenting the financial condition results

of operations shareholders equity and cash flows of the Borrower and its Subsidiaries in accordance with

GAAP subject only to normal year-end audit adjustments and the absence of footnotes

7.02 Certificates Other Information

Deliver to the Lender in form and detail satisfactory to the Lender

concurrently with the delivery of the financial statements referred to in Section 7.01a

certificate of its independent certified public accountants certifying such financial statements and stating

that in making the examination necessary therefor no knowledge was obtained of any Default under the

financial covenants set forth herein or if any such Default shall exist stating the nature and status of such

event

commencing with the fiscal quarter ending March 31 2009 concurrently with the delivery

of the financial statements referred to in Sections 7.01a and duly completed Compliance

Certificate signed by the chief executive officer chief financial officer treasurer or controller of the

Borrower in such Persons capacity as such an officer and not personally such Compliance Certificate

shall include such supplements to Schedule 6.13 as are necessary such that as supplemented such

Schedule would be accurate and complete as of the date of such Compliance Certificate

not later than 60 days after the beginning of each fiscal year
of the Borrower commencing

with the fiscal year beginning January 2009 an annual business plan and budget of the Borrower and its

Subsidiaries containing among other things pro forma financial statements including income statements

balance sheets and cash flows for each quarter of such fiscal year

promptly after any request by the Lender copies of any detailed audit reports

management letters or recommendations submitted to the board of directors or the audit committee of

the board of directors of the Borrower by independent accountants in connection with the accounts or

books of the Borrower or any Subsidiary or any audit of any of them

promptly after the furnishing thereof copies of any statement or report furnished to any

holder of debt securities of the Borrower or any Subsidiary pursuant to the terms of any indenture loan or

credit or similar agreement and not otherwise required to be furnished to the Lender pursuant to Section

LQ1 or any other clause of this Section 7.02 and

promptly such additional information regarding the business financial or corporate affairs

of the Borrower or any Subsidiary or compliance with the terms of the Loan Documents as the Lender

may from time to time reasonably request
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Documents required to be delivered pursuant to Sections 7.01a or may be delivered

electronically and if so delivered shall be deemed to have been delivered on the date on which the

Borrower posts such documents or provides link thereto on the Borrowers website on the Internet at

the website address listed on Schedule 10.02 provided that if requested by the Lender the Borrower

shall deliver paper copies of such documents until written request to cease delivering paper copies is

given by the Lender and ii the Borrower shall notify the Lender of the posting of any such documents

7.03 Notices

Promptly notify the Lender of the occurrence of any Default ii any matter that has

resulted or could reasonably be expected to result in Material Adverse Effect iii the occurrence of any

ERISA Event or iv any material change in accounting policies or financial reporting practices by the

Borrower or any Subsidiary

Each notice pursuant to this Section 7.03 shall be accompanied by statement of

Responsible Officer of the Borrower setting forth details of the occurrence referred to therein and stating

what action the Borrower has taken and proposes to take with respect thereto Each notice pursuant to

Section 7.03affl shall describe With particularity any and all provislons of this Agreement and any other

Loan Document that have been breached

7.04 Payment of Taxes

Pay and discharge as the same shall become due and payable all its tax liabilities assessments

and governmental charges or levies upon it or its properties or assets unless the same are being

contested in good faith by appropriate proceedings diligently conducted and adequate reserves in

accordance with GAAP are being maintained by the Borrower or such Subsidiary

7.05 Preservation of Existence Etc

Preserve renew and maintain in full force and effect its legal existence and good

standing under the Laws of the jurisdiction of its organization except in transaction permitted by Section

8.04 or 8.05

Take all reasonable action to maintain all rights privileges permits licenses and

franchises necessary or desirable in the normal conduct of its business except to the extent that the

failure to do so could not reasonably be expected to have Material Adverse Effect

Preserve or renew all of its IP Rights the non-preservation of which could reasonably be

expected to have Material Adverse Effect

7.06 Maintenance of Properties

Maintain preserve and protect all of its material properties and equipment necessary in

the operation of its business in good working order and condition ordinary wear and tear excepted

Make all necessary repairs thereto and renewals and replacements thereof except

where the failure to do so could not reasonably be expected to have Material Adverse Effect

7.07 Maintenance of Insurance

Maintain in full force and effect insurance including workers compensation insurance liability

insurance casualty insurance and business interruption insurance with financially sound and reputable

insurance companies not Affiliates of the Borrower in such amounts with such deductibles and covering

such risks as are customarily carried by companies engaged in similar businesses and owning similar

properties in localities where the Borrower or such Subsidiary operates
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7.08 Compliance with Laws

Comply with the requirements of all Laws and all orders writs injunctions and decrees applicable

to it or to its business or property except in such instances in which such requirement of Law or order

writ injunction or decree is being contested in good faith by appropriate proceedings diligently conducted

or the failure to comply therewith could not reasonably be expected to have Material Adverse Effect

7.09 Books and Records

Maintain proper books of record and account in which full true and correct entries in conformity

with GAAP consistently applied shall be made of all financial transactions and matters involving the

assets and business of theBorrower or such Subsidiary as the case may be

7.10 Inspection Rights

Permit representatives and independent contractors of the Lender to visit and inspect any of its

properties to examine its corporate financial and operating records and make copies thereof or

abstracts therefrom and to discuss its affairs finances and accounts with its directors officers and

independent public accountants all at the expense of the Borrower and at such reasonable times during

normal business hours and as often as may be reasonably desired upon reasonable advance notice to

the Borrower provided however that when an Event of Default exists the Lender or any of its

representatives or independent contractors may do any of the foregoing at the expense of the Borrower

at any time during normal business hours and without advance notice

7.11 Use of Proceeds

Use the proceeds of the Borrowings to finance working capital capital expenditures and for other

lawful corporate purposes provided that in no event shall the proceeds of any Borrowing be used in

contravention of any Law or of any Loan Document

7.12 ERISA Compliance

Do and cause each of its ERISA Affiliates to do each of the following maintain each Plan in

compliance in all material respects with the applicable provisions of ERISA the Internal Revenue Code

and other federal or state law cause each Plan that is qualified under Section 401a of the Internal

Revenue Code to maintain such qualification and make all required contributions to any Plan subject

to Section 412 of the Internal Revenue Code

7.13 Deposit Accounts

Maintain all of the Borrowers deposit accounts cash management accounts and related services

with the Lender

ARTICLE VIII

NEGATIVE COVENANTS

From and after the Effective Date and for so long as the Lender shall have any Commitment

hereunder or any Loan or other Obligation hereunder shall remain unpaid or unsatisfied the Borrower

shall not nor shall it permit any Subsidiary to directly or indirectly

8.01 Liens

Create incur assume or suffer to exist any Lien upon any of its property assets or revenues

whether now owned or hereafter acquired other than the following
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Liens pursuant to any Loan Document

Liens existing on the Closing Date and listed on Schedule 8.01 and any renewals or

extensions thereof provided that the property covered thereby is not changed

Liens other than Liens imposed under ERISA for taxes assessments or governmental

charges or levies not yet due or which are being contested in good faith and by appropriate proceedings

diligently conducted if adequate reserves with respect thereto are maintained on the books of the

applicable Person in accordance with GAAP

statutory Liens of landlords and Liens of carriers warehousemen mechanics materialmen

and suppliers and other Liens Imposed by law or pursuant to customary reservations or retentions of title

arising In the ordinary course of business provided that such Liens secure only amounts not yet due and

payable or if due and payable are unfiled and no other action has been taken to enforce the same or are

being contested in good faith by appropriate proceedings for which adequate reserves determined in

accordance with GAAAP have been established

pledges or deposits in the ordinary course of business in connection with workers

compensation unemployment insurance and other social security legislation other than any Lien

imposed by ERISA

deposits to secure the performance of bids trade contracts and leases other than

Indebtedness statutory obligations surety and appeal bonds performance bonds and other obligations

of like nature incurred in the ordinary course of business

easements rights-of-way restrictions and other similar encumbrances affecting real

property which in the aggregate are not substantial in amount and which do not in any case materially

detract from the value of the property subject thereto or materially interfere with the ordinary conduct of

the business of the applicable Person

Liens securing judgments for the payment of money or appeal or other surety bonds

relating to such judgments not constituting an Event of Default under Section 9.01h

Liens securing Indebtedness permitted under Section 8.03d provided that such

Liens do not at any time encumber any property other than the property financed by such Indebtedness

and ii such Liens attach to such property concurrently with or within ninety days after the acquisition

thereof

leases or subleases granted to others not interfering in any material respect with the

business of the Borrower or any Subsidiary

any interest of title of lessor under and Liens arising from UCC financing statements or

equivalent filings registratiOns or agreements in foreign jurisdictions relating to leases permitted by this

Agreement

Liens deemed to exist in connection with Investments in repurchase agreements permitted

under Section 8.02

normal and customary rights of setoff upon deposits of cash in favor of banks or other

depository institutions and

Liens of collection bank arising under Section 4-210 of the Uniform Commercial Code on

items in the course of collection
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8.02 Investments

Make any Investments except

Investments held in the form of cash or Cash Equivalents

Investments existing as of the Closing Date and set forth in Schedule 8.02

Investments in the Borrower

Investments consisting of extensions of credit in the nature of accounts receivable or

notes receivable arising from the grant of trade credit in the ordinary course of business and Investments

received in satisfaction or partial satisfaction thereof from financially troubled account debtors to the

extent reasonably necessary in order to prevent or limit loss

Guarantees permitted by Section 8.03

Permitted Acquisitions and

Investments of nature not contemplated in the foregoing clauses in an amount not to

exceed $500000 in the aggregate at any time outstanding

8.03 Indebtedness

Create incur assume or suffer to exist any Indebtedness except

Indebtedness under the Loan Documents

Indebtedness set forth in Schedule 8.03 and renewals refinancings and extensions

thereof orovided that the amount of such Indebtedness is not increased at the time of such

refinancing renewal or extension except by an amount equal to reasonable premium or other

reasonable amount paid and fees and expenses reasonably incurred in connection with such refinancing

and by an amount equal to any existing commitments unutilized thereunder and ii the terms relating to

principal amount amortization maturity collateral if any and subordination if any and other material

terms taken as whole of any such refinancing renewal or extension are no less favorable in any

material respect to the Borrower and its Subsidiaries or the Lender than the terms of any agreement or

instrument governing the Indebtedness being refinanced renewed or extended and the interest rate

applicable to any such refinancing refunding renewing or extending Indebtedness does not exceed the

then applicable market interest rate

obligations contingent or otherwise existing or arising under any Swap Contract

provided that such obligations are or were entered into by such Person in the ordinary course of

business for the purpose of directly mitigating risks associated with liabilities commitments investments

assets or property held or reasonably anticipated by such Person or changes in the value of securities

issued by such Person and not for purposes of speculation or taking market view and ii such Swap

Contract does not contain any provision exonerating the non-defaulting party from its obligation to make

payments on outstanding transactions to the defaulting party

purchase money Indebtedness including obligations in respect of Capital Leases or

Synthetic Leases hereafter incurred to finance the purchase of fixed assets and renewals refinancings and

extensions thereof provided that the aggregate outstanding principal amount of all such Indebtedness

shall not exceed $500000 at any one time outstanding and ii such Indebtedness when incurred shall not

exceed the purchase price of the assets financed

other unsecured Indebtedness in an aggregate principal amount not to exceed $500000

at any one time outstanding and
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Guarantees with respect to Indebtedness permitted under this Section 8.03

8.04 Fundamental Changes

Merge dissolve liquidate or consolidate with or into another Person except that so long as no

Default exists or would result therefrom the Borrower may merge or consolidate with any of its

Subsidiaries provided that the Borrower is the continuing or surviving Person subject to clause above

the Borrower may merge with any other Person in connection with Permitted Acquisition and any

Subsidiary may dissolve liquidate or wind up its affairs at any time provided that such dissolution liquidation

or winding up as appucable could not have Material Adverse Effect

8.05 Dispositions

Make any Disposition except

Permitted Transfers and

other Dispositions so long as the consideration shall be in an amount not less than the

fair market value of the property disposed of ii such transaction does not involve the sale or other

disposition of minority equity interest in any Subsidiary iii such transaction does not involve sale or other

disposition of receivables other than receivables owned by or attributable to other property concurrently being

disposed of in transaction otherwise permitted under this Section 8.05 and iv the aggregate net book

value of all of the assets sold or otherwise disposed of by the Borrower and its Subsidiaries in all such

transactions in any fiscal year of the Borrower shall not exceed $3000000

8.06 Restricted Payments

Declare or make directly or indirectly any Restricted Payment or incur any obligation contingent

or otherwise to do so except that

each Subsidiary may make Restricted Payments to Persons that own Equity Interests in

such Subsidiary ratably according to their respective holdings of the type of Equity Interest in respect of

which such Restricted Payment is being made

the Borrower and each Subsidiary may declare and make dividend payments or other

distributions payable solely in common Equity Interests of such Person and

so long as no Default exists the immediately prior to and after giving effect thereto and

ii the Consolidated Leverage Ratio is less than 1.5 to 1.0 after giving effect to the Restricted Payment

on Pro Forma Basis the Borrower may make other Restricted Payments

8.07 Change in Nature of Business

Engage in any material line of business substantially different from those lines of business

conducted by the Borrower and its Subsidiaries on the Closing Date or any business substantially related

or incidental thereto

8.08 Transactions with Affiliates and Insiders

Enter into or permit to exist any transaction or series of transactions with any officer director or

Affiliate of such Person other than advanôes of working capital to the Borrower transfers of cash and

assets to the Borrower intercompany transactions set forth on Schedule 8.08 and those expressly

permitted by Section 8.02 Section 8.03 Section 8.04 Section 8.05 or Section 8.06 normal and

reasonable compensation and reimbursement of expenses of officers and directors and except as

otherwise specifically limited in this Agreement other transactions which are entered into in the ordinary
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course of such Persons business on terms and conditions substantially as favorable to such Person as

would be obtainable by it in comparable arms-length transaction with Person other than an officer

director or Affiliate

8.09 Burdensome Agreements

Enter into or permit to exist any Contractual Obligation that encumbers or restricts the ability

of any such Person to make Restricted Payments to the Borrower ii pay any Indebtedness or other

obligation owed to the Borrower iii make loans or advances to the Borrower iv transfer any of its

property to the Borrower pledge its property pursuant to the Loan Documents or any renewals

refinancings exchanges refundings or extension thereof or vi act as the Borrower pursuant to the Loan

Documents or any renewals refinancings exchanges refundings or extension thereof except in respect

of any of the matters referred to in clauses i-v above for this Agreement and the other Loan

Documents any document or instrument governing Indebtedness incurred pursuant to Section 8.03d

provided that any such restriction contained therein relates only to the asset or assets constructed or

acquired in connection therewith any Permitted Lien or any document or instrument governing any

Permitted Lien provided that any such restriction contained therein relates only to the asset or assets

subject to such Permitted Lien or customary restrictions and conditions contained in any agreement

relating to the sale of any property permitted under Section 8.05 pending the consummation of such sale

or requires the grant of any security for any obligation if such property is given as security for the

Obligations

8.10 Use of Proceeds

Use the proceeds of any Borrowing whether directly or indirectly and whether immediately

incidentally or ultimately to purchase or carry margin stock within the meaning of Regulation of the

FRB or to extend credit to others for the purpose of purchasing or carrying margin stock or to refund

indebtedness originally incurred for such purpose

8.11 Financial Covenants

Consolidated Leveraae Ratio Permit the Consolidated Leverage Ratio as of the end of

any fiscal quarter of the Borrower commencing with the fiscal quarter ending March 31 2009 to be

greater than 2.0 to 1.0

Consolidated Interest Coverage Ratio Permit the Consolidated Interest Coverage Ratio

as of the end of any fiscal quarter of the Borrower commencing with the fiscal quarter ending March 31

2009 to be less than 3.0 to 1.0

8.12 Prepayment of Other Indebtedness Etc

Amend or modify any of the terms of any Indebtedness of the Borrower or any Subsidiary

other than Indebtedness arising under the Loan Documents if such amendment or modification would add

or change any terms in manner adverse to the Borrower or any Subsidiary or shorten the final maturity or

average life to maturity or require any payment to be made sooner than originally scheduled or increase the

interest rate applicable thereto

Make or give any notice with respect thereto any voluntary or optional payment or

prepayment or redemption or acquisition for value of including without limitation by way of depositing money

or securities with the trustee with respect thereto before due for the purpose of paying when due refund

refinance or exchange of any Indebtedness of the Borrower or any Subsidiary other than Indebtedness

arising under the Loan Documents

8.13 Organization Documents Fiscal Year

Amend modify or change its Organization
Documents in manner adverse to the Lender
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Without the prior consent of the Lender change its fiscal year to fiscal year ending on

date other than December 31

8.14 Ownership of Subsidiaries

Notwithstanding any other provisions of this Agreement to the contrary permit any Person other

than the Borrower or any wholly-owned Subsidiary to own any Equity Interests of any Subsidiary

ARTICLE IX

EVENTS OF DEFAULT AND REMEDIES

9.01 Events of Default

Any of the following shall constitute an Event of Default

Non-Payment The Borrower fails to pay when and as required to be paid herein any

amount of principal of any Loan or ii within three days after the same becomes due any interest on any

Loan or any fee due hereunder or iii within five days after the same becomes due any other amount

payable hereunder or under any other Loan Document or

Specific Covenants The Borrower fails to perform or observe any term covenant or

agreement contained in any of Section 7.01 Lt LQ 7.05aI Li.Q Lii or Lj or Article VIII or

Other Defaults The Borrower fails to perform or observe any other covenant or

agreement not specified in subsection or above contained in any Loan Document on its part to be

performed or observed and such failure continues for thirty days or

Representations and Warranties Any representation warranty certification or statement

of fact made or deemed made by or on behalf of the Borrowerherein in any other Loan Document or in

any document delivered in connection herewith or therewith shall be incorrect or misleading when made

or deemed made or

Cross-Default The Borrower or any Subsidiary fails to make any payment when

due whether by scheduled maturity required prepayment acceleration demand or otherwise in respect

of any Indebtedness or Guarantee other than Indebtedness hereunder and Indebtedness under Swap

Contracts having an aggregate principal amount including undrawn committed or available amounts and

including amounts owing to all creditors under any combined or syndicated credit arrangement of more

than the Threshold Amount or fails to observe or perform any other agreement or condition relating to

any such Indebtedness or Guarantee or contained in any instrument or agreement evidencing securing

or relating thereto or any other event occurs the effect of which default or other event is to cause or to

permit the holder or holders of such Indebtedness or the beneficiary or beneficiaries of such Guarantee

or trustee or agent on behalf of such holder or holders or beneficiary or beneficiaries to cause with the

giving of notice if required such Indebtedness to be demanded or to become due or to be repurchased

prepaid defeased or redeemed automatically or otherwise or an offer to repurchase prepay defease

or redeem such Indebtedness to be made prior to its stated maturity or such Guarantee to become

payable or cash collateral in respect thereof to be demanded or ii there occurs under any Swap

Contract an Early Termination Date as defined in such Swap Contract resulting from any event of

default under such Swap Contract as to which the Borrower or any Subsidiary is the Defaulting Party as

defined in such Swap Contract or any Termination Event as so defined under such Swap Contract

as to which the Borrower or any Subsidiary is an Affected Party as so defined and in either event the

Swap Termination Value owed by the Borrower or such Subsidiary as result thereof is greater than the

Threshold Amount or
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Insolvency Proceedings Etc The Borrower or any Subsidiary institutes or consents to

the institution of any proceeding under any Debtor Relief Law or makes an assignment for the benefit of

creditors or applies for or consents to the appointment of any receiver trustee custodian conservator

liquidator rehabilitator or similar officer for it or for all or any material part of its property or any receiver

trustee custodian conservator liquidator rehabilitator or similar officer is appointed without the

application or consent of such Person and the appointment continues undischarged or unstayed for sixty

calendar days or any proceeding under any Debtor Relief Law relating to any such Person or to all or any

material part of its property is instituted without the consent of such Person and continues undismissed or

unstayed for sixty calendar days or an order for relief is entered in any such proceeding or

Inability to Pay Debts Attachment The Borrower or any Subsidiary becomes unable

or admits in writing its inability or fails generally to pay its debts as they become due or ii any writ or

warrant of attachment or execution or similarprocess is Issued or levied against all or any material part of

the property of any such Person and is not released vacated or fully bonded within thirty days after its

issue or levy or

Judgments There is entered against the Borrower or any Subsidiary one or more final

judgments or orders for the payment of money in an aggregate amount as to all such judgments or

orders exceeding the Threshold Amount to the extent not covered by independent third-party insurance

as to which the insurer has been notified of the claim and does not dispute coverage or ii any one or

more non-monetary final judgments that have or could reasonably be expected to have individually or in

the aggregate Material Adverse Effect and in either case enforcement proceedings are

commenced by any creditor upon such judgment or order or there is period of ten consecutive days

during which stay of enforcement of such judgment by reason of pending appeal or otherwise is not

in effect or

ERISA An ERISA Event occurs with respect to Pension Plan or Multiemployer Plan

which has resulted or could reasonably be expected to result in liability of the Borrower under Title IV of

ERISA to the Pension Plan Multiemployer Plan or the PBGC in an aggregate amount in excess of the

Threshold Amount or ii the Borrower or any ERISA Affiliate fails to pay when due after the expiration of

any applicable grace period any installment payment with respect to its withdrawal liability under Section

4201 of ERISA under Multiemployer Plan in an aggregate amount in excess of the Threshold Amount

or

Invalidity of Loan Documents Any Loan Document at any time after its execution and

delivery and for any reason other than as expressly permitted hereunder or thereunder or satisfaction in

full of all the Obligations ceases to be in full force and effect or the Borrower or any other Person

contests in any manner the validity or enforceability of any Loan Document or the Borrower denies that it

has any or further liability or obligation under any Loan Document or purports to revoke terminate or

rescind any Loan Document or

Change of Control There occurs any Change of Control

9.02 Remedies UDon Event of Default

If any Event of Default occurs and is continuing the Lender may take any or all of the following

actions

declare the Commitment to be terminated whereupon the Commitment shall be

terminated

declare the unpaid principal amount of all outstanding Loans all interest accrued and

unpaid thereon and all other amounts owing or payable hereunder or under any other Loan Document to

be immediately due and payable without presentment demand protest or other notice of any kind all of

which are hereby expressly waived by the Borrower and
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exercise on behalf of itself all rights and remedies available to it under the Loan

Documents or applicable Law

provided however that upon the occurrence of an actual or deemed entry of an order for relief with

respect to the Borrower under the Bankruptcy Code of the United States the obligation of the Lender to

make Loans shall automatically terminate the unpaid principal amount of all outstanding Loans and all

interest and other amounts as aforesaid shall automatically become due and payable without further act

of the Lender

9.03 Application of Funds

After the exercise of remedies provided for in Section 9.02 or after the Loans have automatically

become immediately due as set forth in the proviso to Section 9.02 any amounts received on account of

the Obligations shall be applied by the Lender in such order as it elects in its sole discretion

ARTICLE

MlrI ANFrI IS

10.01 Amendments Etc

No amendment or waiver of any provision of this Agreement or any other Loan Document and no

consent to any departure by the Borrower therefrom shall be effective unless in writing signed by the

Lender and the Borrower and each such waiver or consent shall be effective only in the specific instance

and for the specific purpose for which given

10.02 Notices Effectiveness Electronic Communications

Notices Generally Except in the case of notices and other communications expressly

permitted to be given by telephone and except as provided in subsection below all notices and other

communications provided for herein shall be in writing and shall be delivered by hand or overnight courier

service mailed by certified or registered mail or sent by telecopier as follows and all notices and other

communications expressly permitted hereunder to be given by telephone shall be made if to the

Borrower or the Lender to the address telecopier number electronic mail address or telephone number

specified for such Person on Schedule 10.02

Notices and other communications sent by hand or overnight courier service or mailed by

certified or registered mall shall be deemed to have been given when received notices and other

communications sent by telecopier shall be deemed to have been given when sent except that if not

given during normal business hours for the recipient shall be deemed to have been given at the opening

of business on the next business day for the recipient Notices and other communications delivered

through electronic communications to the extent provided in subsection below shall be effective as

provided in such subsection

Electronic Communications Notices and other communications to the Lender hereunder

may be delivered or furnished by electronic communication including e-mail and Internet or intranet

websites pursuant to procedures approved by the Lender The Lender or the Borrower may In its

discretion agree to accept notices and other communications to it hereunder by electronic

communications pursuant to procedures approved by it provided that approval of such procedures may

be limited to particular notices or communications

Unless the Lender otherwise prescribes notices and other communications sent to an e-mail

address shall be deemed received upon the senders receipt of an acknowledgement from the intended

recipient such as by the return receipt requested function as available return e-mail or other written

acknowledgement provided that if such notice or other communication is not sent during the normal

business hours of the recipient such notice or communication shall be deemed to have been sent at the
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opening of business on the next business day for the recipient and ii notices or communications posted

to an Internet or intranet website shall be deemed received upon the deemed receipt by the intended

recipient at its e-mail address as described in the foregoing clause of notification that such notice or

communication is available and identifying the website address therefor

Change of Address Etc Each of the Borrower and the Lender may change its address

telecopier or telephone number for notices and other communications hereunder by notice to the other

parties hereto

Reliance by the Lender The Lender shall be entitled to rely arid act upon any notices

including telephonic Loan Notices purportedly given by or on behalf of the Borrower even if such

notices were not made in manner specified herein were incomplete or were not preceded or followed

by any other form of notice specified herein or ii the terms thereof as understood by the recipient

varied from any confirmation thereof The Borrower shall indemnify the Lender and any of its Related

Parties from all losses costs expenses and liabilities resulting from the reliance by such Person on each

notice purportedly given by or on behalf of the Borrower All telephonic notices to and other telephonic

communications with the Lender may be recorded by the Lender and each of the parties hereto hereby

consents to such recording

10.03 No Waiver Cumulative Remedies Enforcement

No failure by the Lender to exercise and no delay by any such Person in exercising any right

remedy power or privilege hereunder shall operate as waiver thereof nor shall any single or partial

exercise of any right remedy power or privilege hereunder or under any other Loan Document preclude

any other or further exercise thereof or the exercise of any other right remedy power or privilege The

rights remedies powers and privileges herein provided and provided under each other Loan Document

are cumulative and not exclusive of any rights remedies powers and privileges provided by law

10.04 Expenses Indemnity and Damaae Waiver

Costs and Expenses The Borrower shall pay all reasonable out-of-pocket expenses

incurred by the Lender and its Affiliates including the reasonable fees charges and disbursements of

counsel for the Lender in connection with the preparation negotiation execution delivery and

administration of this Agreement and the other Loan Documents or any amendments modifications or

waivers of the provisions hereof or thereof whether or not the transactions contemplated hereby or

thereby shall be consummated and ii all out-of-pocket expenses incurred by the Lender including the

fees charges and disbursements of any counsel for the Lender and shall pay all fees and time charges

for attorneys who may be empldyees of the Lender in connection with the enforcement or protection of its

rights in connection with this Agreement and the other Loan Documents including its rights under this

Section or in connection with the Loans made including all such out-of-pocket expenses incurred

during any workout restructuring or negotiations in respect of such Loans

Indemnification by the Borrower The Borrower shall indemnify the Lender and each

Related Party of any of the foregoing Persons each such Person being called an Indemnitee against

and hold each lndemnitee harmless from any and all losses claims damages liabilities and related

expenses including the fees charges and disbursements of any counsel for any lndemnitee and shall

indemnify and hold harmless each Indemnitee from all fees and time charges and disbursements for

attorneys who may be employees of any Indemnitee incurred by any Indemnitee or asserted against any

Indemnitee by any third party or by the Borrower arising out of in connection with or as result of the

execution or delivery of this Agreement any other Loan Document or any agreement or instrument

contemplated hereby or thereby the performance by the parties hereto of their respective obligations

hereunder or thereunder or the consummation of the transactions contemplated hereby or thereby or in

the case of the Lender and any sub-agent thereof and its Related Parties only the administration of this

Agreement and the other Loan Documents including in respect of any matters addressed in Section

3.01 ii any Loan or the use or proposed use of the proceeds therefrom iii any actual or alleged

presence or release of Hazardous Materials on or from any property owned or operated by the Borrower
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or any of its Subsidiaries or any Environmental Liability related in any way to the Borrower or any of its

Subsidiaries or iv any actual or prospective claim litigation investigation or proceeding relating to any

of the foregoing whether based on contract tort or any other theory whether brought by third party or

by the Borrower and regardless of whether any Indemnitee is party thereto provided that such

indemnity shall not as to any Indemnitee be available to the extent that such losses claims damages

liabilities or related expenses are determined by court of competent jurisdiction by final and

rionappealable judgment to have resulted from the gross negligence or willful misconduct of such

Indemnitee or result from claim brought by the Borrower against an Indemnitee for breach in bad

faith of such Indemnitees obligations hereunder or under any other Loan Document if the Borrower has

obtained final and nonappealable judgment in its favor on such claim as determined by court of

competent jurisdiction

Waiver of Consequential Darnaaes Etc To the fullest extent permitted by applicable

law the Borrower shall not assert and the Borrower hereby waives any claim against any Indemnitee on

any theory of liability for special Indirect consequential or punitive damages as opposed to direct or

actual damages arising out of in connection with or as result of this Agreement any other Loan

Document or any agreement or instrument contemplated hereby the transactions contemplated hereby

or thereby any Loan or the use of the proceeds thereof No ndemnitee referred to in subsection

above shall be liable for any damages arising from the use by unintended recipients of any information or

other materials distributed to such unintended recipients by such lndemnitee through

telecommunications electronic or other information transmission systems in connection with this

Agreement or the other Loan Documents or the transactions contemplated hereby or thereby other than

for direct or actual damages resulting from the gross negligence or willful misconduct of such lndemnitee

as determined by final and nonappealable judgment of ôourt of competent jurisdiction

Payments All amounts due under this Section shall be payable not later than ten

Business Days after demand therefor

Survival The agreements in this Section shall survive the termination of the Commitment

and the repayment satisfaction or discharge of all the other Obligations

10.05 Payments Set Aside

To the extent that any payment by or on behalf of the Borrower is made to the Lender or the

Lender exercises its right of setoff and such payment or the proceeds of such setoff or any part thereof is

subsequently invalidated declared to be fraudulent or preferential set aside or required including

pursuant tO any settlement entered into by the Lender in its discretion to be repaid to trustee receiver

or any other party in connection with any proceeding under any Debtor Relief Law or otherwise then to

the extent of such recovery the obligation or part thereof originally intended to satisfied shall be

revived and continued in full force and effect as if such payment had not been made or such setoff had

not occurred

10.06 Successors and Assiqns

This Agreement shall inure to the benefit of the parties hereto and their respective successors

and assigns except that the Borrower may not assign its rights and obligations hereunder The Lender

may at any time assign all or any part of its rights and obligations hereunder to any other Person with

the consent of the Borrower such consent not to be unreasonably withheld provided that no such

consent shall be required if the assignment is to an affiliate of the Lender or if Default exists and ii

grant to any other Person participating interests in all or part of its rights and obligations hereunder

without notice to the Borrower participant shall not be entitled to receive any greater payment under

Section 3.Oj or 3.04 than the Lender would have been entitled to receive with respect to the participation

sold to such participant unless the sale of the participation to such participant is made with the Borrowers

prior written consent The Borrower agrees to execute any documents reasonably requested by the

Lender in connection with any such assignment All information provided by or on behalf of the Borrower
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to the Lender or its affiliates may be furnished by the Lender to its Affiliates and to any actual or proposed

assignee or participant

10.07 Treatment of Certain Information Confidentiality

The Lender agrees to maintain the confidentiality of the Information as defined below except

that Information may be disclosed to its Affiliates and to its and its Affiliates respective partners

directors officers employees agents trustees advisors and representatives it being understood that the

Persons to whom such disclosure is made will be informed of the confidential nature of such Information

and instructed to keep such Information confidential to the extent requested by any regulatory

authority to the extent required by applicable laws or regulations or by any subpoena or similar legal

process to any other party hereto in connection with the exercise of any remedies hereunder or

under any other Loan Document br any action or proceeding relating to this Agreement or any other Loan

Document or the enforcement of rights hereunder or thereunder subject to an agreement containing

provisions substantially the same as those of this Section to any assignee of or participant in or any

prospective assignee of or participant in any of Its rights or obligations under this Agreement or ii any

actual or prospective counterparty or its advisors to any swap or derivative transaction relating to the

Borrower and its obligations with the consent of the Borrower or to the extent such Information

becomes publicly available other than as result of breach of this Section or becomes available to

the Lender or any of Its Affiliates on nonconfidential basis from source other than the Borrower

For purposes of this Section lnformation means all information received from the Borrrower or

any Subsidiary relating to the Borrower or any Subsidiary or any of their respective businesses other

than any such information that is available to the Lender on nonconfidential basis prior to disclosure by

the Borrower or any Subsidiary Any Person required to maintain the confidentiality of Information as

provided in this Section shall be considered to have complied with its obligation to do so if such Person

has exercised the same degree of care to maintain the confidentiality of such Information as such Person

would accord to its own confidential information

10.08 Set-off

If an Event of Default shall have occurred and be continuing the Lender and each of its Affiliates

is hereby authorized at any time and from time to time to the fullest extent permitted by applicable law to

set off and apply any and all deposits general or special time or demand provisional or final in whatever

currency at any time held and other obligations in whatever currency at any time owing by the Lender

or any such Affiliate to or for the credit or the account of Borrower against any and all of the obligations of

the Borrower now or hereafter existing under this Agreement or any other Loan Document to the Lender

irrespective of whether or not the Lender shall have made any demand under this Agreement or any other

Loan Document and although such obligations of the Borrower may be contingent or unmatured or are

owed to branch or office of the Lender different from the branch or office holding such deposit or

obligated on such indebtedness The rights of the Lender and its Affiliates under this Section are in

addition to other rights and remedies including other rights of setoff that the Lender or its Affiliates may

have The Lender agrees to notify the Borrower promptly after any such setoff and application provided

that the failure to give such notice shall not affect the validity of such setoff and application

10.09 Interest Rate Limitation

Notwithstanding anything to the contrary contained in any Loan Document the interest paid or

agreed to be paid under the Loan Documents shall not exceed the maximum rate of non-usurious interest

permitted by applicable Law the Maximum Rate If the Lender shall receive interest in an amount that

exceeds the Maximum Rate the excess interest shall be applied to the principal of the Loans or if it

exceeds such unpaid principal refunded to the Borrower In determining whether the interest contracted

for charged or received by the Lender exceeds the Maximum Rate such Person may to the extent

permitted by applicable Law characterize any payment that is not principal as an expense fee or

premium rather than interest exclude voluntary prepayments and the effects thereof and amortize
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prorate allocate arid spread in equal or unequal parts the total amount of interest throughout the

contemplated term of the Obligations hereunder

10.10 Counterparts Integration

This Agreement may be executed in counterparts and by different parties hereto in different

counterparts each of which shall constitute an original but all of which when taken together shall

constitute single contract This Agreement and the other Loan Documents constitute the entire contract

among the parties relating to the subject matter hereof and supersede any and all previous agreements

and understandings oral or written relating to the subject matter hereof

10.11 Survival of Representations and Warranties

All representations and warranties made hereunder and in any other Loan Document or other

document delivered pursuant hereto or thereto or in connection herewith or therewith shall survive the

execution and delivery hereof and thereof Such representations and warranties have been or will be

relied upon by the Lender regardless of any investigation made by the Lender or on its behalf and

notwithstanding that the Lender may have had notice or knowledge of any Default at the time of any

Borrowing and shall continue in full force and effect as long as any Loan or any other Obligation

hereunder shall remain unpaid or unsatisfied

10.12 Severability

If any provision of this Agreement or the other Loan Documents is held to be illegal invalid or

unenforceable the legality validity and enforceability of the remaining provisions of this Agreement

and the other Loan Documents shall not be affected or impaired thereby and the parties shall

endeavor in good faith negotiations to replace the illegal invalid or unenforceable provisions with valid

provisions the economic effect of which comes as close as possible to that of the illegal invalid or

unenforceable provisions The invalidity of provision in particular jurisdiction shall not invalidate or

render unenforceable such provision in any other jurisdiction

10.13 Governing Law Jurisdiction Etc

GOVERNING LAW THIS AGREEMENT SHALL BE GOVERNED BY AND

CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF ILLINOIS

SUBMISSION TO JURISDICTION THE BORROWER IRREVOCABLY AND

UNCONDITIONALLY SUBMITS FOR ITSELF AND ITS PROPERTY TO THE NONEXCLUSIVE

JURISDICTION OF THE COURTS OF THE STATE OF ILLINOIS SITTING IN COOK COUNTY AND OF

THE UNITED STATES DISTRICT COURT OF THE NORTHERN DISTRICT OF ILLINOIS AND ANY

APPELLATE COURT FROM ANY THEREOF IN ANY ACTION OR PROCEEDING ARISING OUT OF

OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR FOR RECOGNITION

OR ENFORCEMENT OF ANY JUDGMENT AND EACH OF THE PARTIES HERETO IRREVOCABLY

AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR

PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH ILLINOIS STATE COURT OR TO THE

FULLEST EXTENT PERMITTED BY APPLICABLE LAW IN SUCH FEDERAL COURT EACH OF THE

PARTIES HERETO AGREES THAT FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING

SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE

JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW NOTHING IN THIS AGREEMENT OR

IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT THE LENDER MAY

OTHERWISE HAVE TO BRING ANY ACTiON OR PROCEEDING RELATING TO THIS AGREEMENT

OR ANY OTHER LOAN DOCUMENT AGAINST THE BORROWER OR ITS PROPERTIES IN THE

COURTS OF ANY JURISDICTION

WAIVER OF VENUE THE BORROWER IRREVOCABLY AND UNCONDITIONALLY

WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY OBJECTION THAT IT
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MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING

ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY

COURT REFERRED TO IN PARAGRAPH OF THIS SECTION EACH OF THE PARTIES HERETO

HEREBY IRREVOCABLY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW

THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR

PROCEEDING IN ANY SUCH COURT

SERVICE OF PROCESS EACH PARTY HERETO IRREVOCABLY CONSENTS TO

SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 10.02 NOTHING

tN THIS AGREEMENT WILL AFEECT THE RIGHT OF ANY PARTY HERETO TO SERVE PROCESS IN

ANY OTHER MANNER PERMITTED BY APPLICABLE LAW

10.14 Waiver of Right to Trial by Jury

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES TO THE FULLEST EXTENT

PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO TRIAL BY JURY IN ANY LEGAL

PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT

OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR

THEREBY WHETHER BASED ON CONTRACT TORT OR ANY OTHER THEORY EACH PARTY

HERETO CERTIFIES THAT NO REPRESENTATIVE AGENT OR ATTORNEY OF ANY OTHER

PERSON HAS REPRESENTED EXPRESSLY OR OTHERWISE THAT SUCH OTHER PERSON

WOULD NOT IN THE EVENT OF LITIGATION SEEK TO ENFORCE THE FOREGOING WAIVER AND

ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO

ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS BY AMONG OTHER

THINGS THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION

1015 Electronic Execution of Assignments and Certain Other Documents

The words execution signed signature and words of like import in any amendment or other

modification hereof including waivers and consents shall be deemed to include electronic signatures or

the keeping of records in electronic form each of which shall be of the same legal effect validity or

enforceability as manually executed signature or the use of paper-based recordkeeping system as

the case may be to the extent and as provided for in any applicable law including the Federal Electronic

Signatures in Global and National Commerce Act the New York State Electronic Signatures and Records

Act or any other similarstate laws based on the Uniform Electronic Transactions Act

10.16 USA PATRIOT Act Notice

The Lender hereby notifies the Borrower that pursuant to the requirements of the USA PATRIOT

Act Title Ill of Pub 107-56 signed into law October 26 2001 the Act It is required to obtain verify

and record information that identifies the Borrower which information includes the name and address of

the Borrower and other information that will allow the Lender to identify the Borrower in accordance with

the Act The Borrower shall promptly following request by the Lender provide all documentation and

other information that the Lender requests in order to comply with its ongoing obligations under applicable

know your customer and anti-money laundering rules and regulations including the Act

PAGES FOLLOW
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IN WITNESS WHEREC the paitieS hºrºt have caused this Agreement to be duly executed as

of the date first above written

BORROWER W1LBERT FUNERAL SERVICES INCvr
Name LtL.

WILBERT FUNERAL SERVICES INC

CRF1T AGREEMENT



LENDER BANK OF AMERIcA N.A

By
Name Carlos Morales

Title Vice President

WILBERT PUNERAL SERVICES INC

CEEDIT AGRBBMENT



SCHEDULE 6.06

LITIGATION

Joel Waterman vs Weinstein Memorial Chapel Case No 20361/1998 Westchester

County NY Supreme Court Plaintiff recently lost his appeal and his only recourse now is to

appeal to the United States Supreme Court

Claim against Funeral Services filed with the Equal Employment Opportunity

Commission by former employee Tom Skiany

CHAR11 102289v1



SCHEDULE 6.12a

ERISA MATTERS

With respect to its 401k plan Wilbert Funeral Services Inc relies on the IRS

notification letter to the prototype sponsor of such 401k plan
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SCHEDULE 6.12c

ERISA EVENTS

Wilbert Funeral Services Inc terminated its defined benefit pension plan in 2002 which

required filing of notice to terminate Wilbert Funeral Services Inc has no remaining

liability with respect to such plan
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None

CHAR1\1102289v1

SCHEDULE 6.13

SUBSIDIARIES



SCHEDULE 8.01

EXISTING LIENS

14 trailer leases between Wilbert Funeral Services Inc and Ryder

SUV lease between Wilbert Funeral Services Inc and GMAC

copier leases between Wilbert Funeral Services Inc and Toshiba

Security interest of Bank of America N.A arising out of that certain Second

Restated Credit Agreement dated as of October 28 2005 by and among Wilbert

Inc as borrower and Bank of America N.A as administrative agent

This security interest will only be permitted through December 29 2008
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SCHEDULE 8.02

EXISTING INVESTMENTS

50% membership interest in Paws Remember LLC

Guaranty by Wilbert Funeral Services Inc related to indebtedness of Paws

Remember LLC to Bank of America NA in an aggregate principal amount not

to exceed $400000
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SCHEDULE 8.03

EXISTING INDEBTEDNESS

14 trailer leases between Wilbert Funeral Services Inc and Ryder

STJV lease between Wilbert Funeral Services Inc and GMAC

copier leases between Wilbert Funeral Services Inc and Toshiba

Loans by Bank of America N.A to Wilbert Inc as borrower arising out of that

certain Second Restated Credit Agreement dated as of October 28 2005 as

partially assumed by Wilbert Funeral Services Inc.2

Guaranty by Wilbert Funeral Services Inc related to indebtedness of Paws

Remember to Bank of AmericaN.A in an aggregate principal amount not to

exceed $400000

This loan is only permitted through December 29 2008
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SCHEDULE 8.08

TRANSACTIONS WITH AFFILIATES AND INSIDERS

Certain members of the Board of Directors of Wilbert Funeral Services Inc

Coil Bowen III Steven Bush Paul Cooper James Henery Charles

Morley and John Williams are owners directors and/or controlling persons of

licensee of Wilbert Funeral Services Inc

Manufacturing and Supply Agreement effective as of December 27 2008 by and

between Wilbert Inc and Wilbert Funeral Services Inc pursuant to which

Wilbert Funeral Services Inc will purchase plastic burial vault and urn vault

liners and such other plastics as are mutually agreed as in effect on the Effective

Date

Transition Services Agreement effective as of December 27 2008 by and

between Wilbert Inc and Wilbert Funeral Services Inc pursuant to which

Wilbert Inc will provide transition services to Wilbert Funeral Services Inc as

in effect on the Effective Date

Separation Agreement effective as of December 27 2008 by and between

Wilbert Inc and Wilbert Funeral Services Inc and all other documents executed

pursuant to such Separation Agreement as in effect on the Effective Date

Employee Matters Agreement effective as of December 27 2008 by and

between Wilbert Inc and Wilbert Funeral Services Inc as in effect on the

Effective Date

Tax Matters Agreement effective as of December 27 2008 by and between

Wilbert Inc and Wilbert Funeral Services Inc as in effect on the Effective Date

Lease effective as of December 27 2008 by and between Wilbert Funeral

Services Inc as lessor and Wilbert Inc as lessee for certain real property

located at 2913 Gardner Road Broadview illinois 6015

Warehousing Agreement effective as of December 27 2008 by and between

Wilbert Inc and Wilbert Funeral Services Inc

Trademark Consent and Coexistence Agreement effective as of December 27

2008 by and between Wilbert Inc and Wilbert Funeral Services Inc
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Schedule 10.02

CERTA1I ADDRESSES FOR NOTICES

Borrower

Wilbert Funeral Services Inc

Attn Terrence Whitlock

2913 Gardner Rd

Broadview IL 60155

Fax 708 865-1646

E-mail twhitlock@wilbertiric.com

Lender

For operational notices borrowings payments etc

First borrowing will be handled by Cathy Wisniewski 312-992-6386

Future borrowings at the Prime option please contact me so that can introduce you to the Client Service

Center

For LIBORS you could email the request to Clien1ServicesOpsRatLocks@baflkofarneriCa.COrn
All that

will be needed is the Bank which is 23 The Obligor number is 128549 When sending requests to the

mail box you could ask for rate quotes as well

Wiring Instructions

Bank of America N.A

A/C 109360-1001000

ABA 026009593

Beneficiary obligor name and number along with the bank of 23

For other purposes

Bank of America NA
135 LaSalle Street

1L4-135-1 1-27

Chicago IL 60603

Attn Carlos Morales

Facsimile 312 992-6310

Telephone 312 992-6357

Email carlos.e.morales@bankofamerica.com



Exhibit 2.02

FORM OF LOAN NOTICE

Date ____________ ______

To Bank of America N.A as Lender

Ladies and Gentlemen

Reference is made to that ceilain Credit Agreement dated as of December 26 2008 as amended

restated extended supplemented or otherwise modified in writing from time to time the Agreement

the terms defined therein being used herein as therein defined among Wilbert Funeral Services Inc an

Illinois cornoration the BorrOWer and Bank of America N.A as Lender

The undersigned hereby requests select one

Borrowing of Loans

conversion or continuation of Loans

On_________________ Business Day

Intheamountof$______________

Comprised of__________________

of Loan requested

For Eurodollar Rate Loans with an Interest Period of_ months

With respect to such Borrowing the Borrower hereby represents
and warrants that such request

complies with the requirements of Section 2.01 of the Credit Agreement and ii each of the conditions set

forth in Section 5.02 of the Credit Agreement have been satisfied on and as of the date of such

Borrowing

WThBERT FUNERAL SERVICES INC

By

Name
Title ____________________________________________

CHARIUO999S6v3



Exhibit 2.11a

FORM OF NOTE

_20_

FOR VALUE RECEiVED the undersigned the Borrower hereby promises to pay to BANK

OF AMERICA N.A or registered assigns the Lender in accordance with the provisions of the

Agreement as hereinafter defmed the principal amount of each Loan from time to time made by the

Lender to the Borrower under that certain Credit Agreement dated as of December 26 2008 as

amended restated extended supplemented or otherwise modified in writing from time to time the

Agreement the terms defined therein being used herein as therein defined among the Borrower and

the Lender

The Borrower promises to pay interest on the unpaid principal amount of each Loan from the date

of such Loan until such principal amount is paid in full at such interest rates and at such times as

provided in the Agreement All payments of principal and interest shall be made to the Lender for the

account of the Lender in Dollars in inijuediately available funds at the Lending Office If any amount is

not paid in full when due hereunder such unpaid amount shall bear interest to be paid upon demand

from the due date thereof until the date of actual payment and before as well as after judgment

computed at the per annum rate set forth in the Agreement

Thi Note is one of the Notes referred to in the Agreement is entitled to the benefits thereof and

may be prepaid in whole or in part subject to the terms and conditions provided therein Upon the

occurrence and continuation of one or more of the Events of Default specified in the Agreement all

amounts then remaining unpaid on this Note shall become or may be declared to be immediately due and

payable all as provided in the Agreement Loans made by the Lender shall be evidenced by one or more

loan accounts or records maintained by the Lender in the ordinary course of business The Lender may

also attach schedules to this Note and endorse thereon the date amount and maturity of its Loans and

payments with respect thereto

The Borrower for itself its successors and assigns hereby waives diligence presentment protest

and demand and notice of protest demand dishonor and non-payment of this Note

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH

THE LAWS OF THE STATE OF ILLINOIS

WILBERT FUNERAL SERVICES INC

By
Name

Title

CFLARI\1099986v3



Exhibit 7.02

FORM OF COMPLIANCE CERTIFICATE

For the fiscal quarter ended 20_

____________________ of WILBERT FUNERAL SERVICES INC the Borrower

hereby certify that to .the best of my knowledge and belief with respect to that certain Credit Agreement

dated as of December 26 2008 as amended modified restated or supplemented from time to time the

Credit Agreement all of the defined terms in the Credit Agreement are incorporated herein by reference

among the Borrower and Bank of America N.A as Lender

The company-prepared financial statements which accompany this certificate are true and

correct in all material respects and have been prepared in accordance with GAAP applied on

consistent basis subject to changes resulting from normal year-end audit adjustmentS

çb Since ___________ the date of the last shinlar certification or if none the Closing Date

no Default or Event of Default has occurred under the Credit Agreement

select one

Attached hereto are such supplements to Schedule 6.13 Subsidiaries of the Credit

Agreement such that as supplemented such Schedule is accurate and complete as of the

date hereof

No such supplements are required at this time

Delivered herewith are detailed calculations demonstrating compliance by the Borrower with the

financial covenants contained in Section 8.11 of the Credit Agreement as of the end of the fiscal period

referred to above

This ______ day of 20_

WILBERT FUNERAL SERVICES INC

By
Name

Title

CHAR1\1099986v3



Attachment to Officers Certificate

Computation of Financial Covenants

CHARI\1099986v3



Exhibit 6.7

EMPLOYEE MA1TERS AGREEMENT

DATED AS OF DEcEMBER 2008

BYABEjWEEI4

WILBERT INC

A1

WILBERT FUNERAL SERVICES INC
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EMPLOYEE MATFERS AGREEMENT

This EMPLOYEE MATTERS AGREEMENTis madeas ofDecember 2008 the
Employee Matters Agreement by and between Wilbert Inc Wilbert and Wilbert Funeral Services
Inc Funeral Services each of Wilbert and Funeral Services Parts and collectively the Parties

RECITALS

WHEREAS the Parties have entered into Separation Agreement the Separation

Agreement dated as of December 2008 relating to the separation of the Funeral Services Group
as defined in the Separation Agreement from the Wilbert Group as defined in the Separation

Agreement the Separation

WHEREAS in connection with the SeparatiOn Wilbert will distribute to the holders of
its common stock by meansof pro rata distribution the Spin-off all of the shares of Funeral

Services Common Stock as defined in the Separation Agreement then owned by Wilbert and

WHEREAS the Separation Agreement contemplites that the Parties will enter into this

Employee Matters Agreement to allocate between themselves theresponsibilities obligations and
liabilities relating to employee compensation and benefits

NOW T.HEREFOREin consideration of the covenants and agreementsset forth below
tha Parties agree as follows

ARTICLE

DEFINITIONS

As used in this Employee Matters Agreement the following terms will have the following meanings
applicable both to the singular and 1e p1ural forms of the terms desenbed

1.1 COBRA shall mean the continuation
coverage requirements of Section 4980Bf of the Code

and Section 601 of ERISA

.2 Code shall mean the Internal Revenue Code of 1986 as amended

ERISA shall mean the Employee Retirement Income Security Act of 1974 as amended

1.4 13RISA Affiliate shall mean with respect to any Person as defined in the Separation

Agreement each business or entity which is member of controlled group of

corporations under common control or member of an affiliated service group with such

Person within the meaning of Sections 414b or rn of the Code or required to be

aggregated with such Person under Section 414o of the Code or under common control

with such Person within the meaning of Section 4001a 14 of ERJSA

1.5 Former Funeral Services Employees shall mean all
persons who ceased to be on the payroll

of the Funeral Services Group prior to the Separation Date and who are not on the payroll of
the Wilbert Group on the Separation Date
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1.6 Former Wilbert Employees shall mean all persons who ceased tobe on the payroll of the

Wilbert Group prior to the Separation Date and who are not on the payroll of the Funeral

Services Group on the Separation Date

Funeral Services Benefit Arrangement shall rneaü anyand all pension supplemental

pension accidental death and dismemberment life and health insurance and benefits

including medical dental vision life insurance hospitalization prescription drug behavioral

health and short- and long-term disability savings bonus deferred compensation incentive

compensation equity compensation holiday vacation severance pay salary continuation

tuitiOn reimbursement service award company car scholarship relocation patent award

fringe benefit and other employee benefit plans piOgrarns policies agreements and

arrangements including but not limited to each employee benefit plan as defined in

Section 33 of ERISA in each case established sponsored or maintained by any member of

the FuneiI Services Group

1.8 Funeral Services Employees shall mean all persons who are on the payroll of any

member of the Funeral Services Group on the date hereof including employees on authorized

.leavŁs of absence and the persons on Exhibit At.theTime of Distribution the Funeral

Services Employees shall be or become employees of Funeral Services or another member of

the Funeral Services Group and shall pot be employees of Wilbert or any other member .ofthe

Wilbert Group

1.9 New Phantom Plaif shall mean the Amended and Restated Wilbert Inc Performance Share

Plan

1.10 Old Phantom Plan shall mean the Wilbart PhaiflOm Stock Plan

1.11 Phaittom Plans shall mean the Old Phantom Plan and New Phantom Plan collectively

1.12 SERP means The Executive Nonqualified Plans of Wilbert Inc which consists of both the

former Wilbert Inc Nonqualified Salary Deferral Plari and the former Wilbert Inc Non-

Qualified Supplemental Retirement Plan which consistsof both the defined benefit plan

component and the defined contribution plan component of such plan

1.13 Transaction Agreements shall have the meaning set forth in the Separation Agrecinent but

for purposes of this Employee Matters Agreemetit shall exclude this Employee Matters

Agreement.

1.14 Transfer Date shall have the meaning set in Section 4.1 hereof

1.15 Wilbert Benefit Arrangements shall mean any and all pension supplemental pension

accidental death and dismemberment life and health insurance and benefits including medical

dental vision life insurance hospitalization prescription drug behavioral health and short-

and long-term disability savings bonus deferred compensation incentive compensation

equity compensation holiday vacation severance pay salary continuation tuition

reimbursement service award company car scholarship relocation patent award fringe

benefit and other employee benefit plans prOgrams policies agreements and arrangements

including but not limited to each employee benefit plan as defined in Section 33 of

ERISA in each case established sponsored or maintained by any member of the Wilbert

Group
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1.16 Wilbert Employees shall mean all persons who are on the payrollof any member of the

Wilbert Group on the date hereof including employees on authorized leaves of absence but

excluding the persons listed on Exhibit At the Time of Distribution the Wilbert Employees
shall be or.become employees of Wilbert or another mçmber of the Wilbert Group and shall

not be employees of Funeral Services or anyother member of the Funeral Serviers Group

117 Wilbert 401k Plan means the Wilbert Inc 401k Retirement Savings Plan

Other capitalized terms used but not defined herein shall have the.meaningsascribed to such terms in
the Separation Agreement

ARTICLE2

ALLOCATION OF RESPONSIBILiTIES OBLIGATIONS AND LIABILITIES RELATING TO ThE
FUNERAL SERVICES EMPLOYEES

2.1 Except as otherwise required by applicable law

the WilbertGrou shall be solely responsible for

its obligation to provide benefits including to Funeral Services

Employees and Former Funeral Services Employees where applicable
under the Wilbert Benefit Arrangements with respect to the period pnor

to the Separation Date and to the extent provided in Section 3.4 with

respect to the period following the
Separation Date in each case

including any litigation costs or
expenses relating to such obligation

except for the costs described the last sentence of Section the

costs described in Section 1b and the liabilities reflected on the

Funeral Services Accounting Ledgers immediately prior tO the Time of

Distribution

ii claims or suits brought by any Funeral Services Employee or Former
Funeral Services Employee under any state or federal civil nghts law
based on the action of Wilbert Employee or Former Wilbert Employee

iii the obligations including obligations under the Phantom Plans and the

SERP ailocatedto the Wilbert Groupon chibit and

iv all obligations and liabilities relating to or arising from the employment

compensation and employee benefits of the current or former employees
of Wilbert or any Subsidia thereof including Funeral Services
whether

arising before on or after the Separation Date except for

obligations and liabilities described in Section 2.1 and

Funeral Services Group shall be solely responsible for

all
obligations and liabilities relating to or arising from the employment

compensation and employee benefits of the Funeral Services Employees
and the Former Funeral Services Employees including all obligations
and liabilities

relating to the Funeral Services Benefit Arrangements
including any failure thereof to comply in formand in operation with
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ERIS the Code the federal securities laws and Other applicable law
whether arising before on or after the Separation Date except for

obligations and liabilities for which Wilbert is responsible under Section

2.lai and

ii claims or suits brought by any Wilbert Employee or Former Wilbert

Employee under any state or federal civil rights law based on the action

of Funeral Services Employee or Former Funeral Services Employee
and

iii the obligations including obligations under the Phantom Plans and the

SERP allocated to the Funeral Services Group On Exhibit

Funeral Services shall indemm the Wilbert Group and hold the Wilbert Group harmless from
and

against any damages liabilities costs or expenses which may be incurred or suffered by
any member of the Wilbert Group as result of any such entity being held jomtly and/or

severally liable on before or after the date the Separation is completed under Code Sections
412 4971 or 4980B ERISA Sections 302 or 601 through 609 or Title IV of ERISA by reason
of bemg or having been an ERISA Affiliate with any member of the Funeral Services Group
including without lunitation for any withdrawal liability within the meaning of Section 4201
of ERISA incurred with respect to any multi-employer plan within the meaning of Sections

337 or400la3 of ERISA

2.3 Wilbert shall indemnify the Funeral Services Group and hold the Funeral Services Group
harmless from and against any damages liabilities costs or expenses which may be incurred or
suffered by any memberof the Funeral Services Group as result of any such entity beinghØld
jointly and/or severally liable on before or after the date the Separation is completed under
Code Sections 412 4971 or 4980B ERISA Sections 302 or 601 through 609 or Title IV of
ERISA by reason of being or having been an ERISA Affiliate with any member of the Wilbert

Group including without limitation for any withdrawal liability within the meaning Of
Section 4201 of ERTSA incurred with respect to any multi-employer plan within theneaning
of Sections 337 or 400 la3 of ERISA

2.4 Funeral Services shall promptly reimburse the Wilbert Group promptly upon Wilberts request
for the cost of any obligations or liabilities satisfied by the WilbertGroup that are or have been
made the responsibility of the Funeral Services Group whether pursuant to this Employee
Matters Agreement or otherwise

2.5 Wilbert shall promptly reimburse the Funeral Services Group promptly upon Funeral Services

request for the cost ófaiy obligations or liabilities satisfied by the Funeral Services Group that

are or have been made the responsibility of the Wilbert Group whether pursuant to thi

Employee Matters Agreement or otherwise

2.6 Nothing in this Agreement express or implied is intended to confer upon any of present future
or former employees directors or independent contractors of Wilbert Funeral Services or any
affiliate of either any rights or remedies of any nature or kind whatsoever
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ARTICLE

ESTABLISHMENT OF FUNERAL SERVICES BENEFiT ARRANGEMENTS CONTINUED
INTEIM PARTICIPATION IN WILBERT BENEFIT.PLANS AND ARRANGEMENTS

3.1 Fufteral Services shall establish the following Funeral Services Benefit Arrangements and
permit the Funeral Services Employees to participate therein on or before the dates set.forth

below

Date.
401k the FuneralServices 401k Plan 911/09

Healthcare 9/1/09

Dental 9/1/09

Short-Term Disabihty 9/1/09

Long-Term Disability 9/i/09

ADD 9/1/09

Life Insuranôe 9/1/09

SERP salary deferral portion only 9/1/09

In addition to the Funeral Services Benefit Arrangements to be adopted and established

pursuant to Section 3.1 Funeral Services may establish such other Funeral ServiCes Benefit

Arrangements and such other practices and policies relating thereto as it deems
necessary and

appropriate for the.purpose of providing compensation and employee benefits to the Funeral

Services Employees

33 Funeral Services shall cause each Funeral Services Benefit Arrangement in which Funeral

Services Employee participates to grant each such Funeral Services Employee credit for all

service with Wilbert and its Subsidiaries including Funeral Services for all purposes other than

accruals of benefits under any defined benefit pension plan maintained by the Funeral

Services Group .and any Funeral Services Benefit Arrangement adopted after the Separation
Date to the extent that the pnor service of similarly situated Funeral Services Employees is not

so credited

34 On the Separation Date the Funeral Services Employees shall except as may be required by
applicable law cease to participate in be covered by receive benefits under and have any
rights under the Wilbert Benefit Arrangements except for benefits and rights relating to their

participation therein pnor to such date provided however that until the earlier of the date

each Funeral Services Benefit Arrangement referred to in Section 3.1 is established and the date

set forth opposite such Funeral Services Benefit Arrangement in Section 3.1 the Funeral

Services Employees may continue to participate in be covered by and receive benefits under

the Wilbert Benefit Arrangement that provides benefits that are the same as or similar to such
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Funeral Services Benefit Artangement Funeral Services shall pay to Wilbert such reasonable

out of pocket costs andexpenses as Wilbert may incur in order to allow Funeral Services

Employees or to the extent applicable Former Funeral Services Employees to continue their

participation in the WiThert Benefit Arrangements beyond the Separation Date in accordance

with the foregoing

3.5 Upon establishment of the Funeral Services 401k Plan the Parties shall approve and

implement the spin-off and plan-to-plan transfer of the Wilbert 401k Plan accounts of the

Funeral Services Employees moluding any outstanding loan balanaces directly from the

Wilbert 401k Plan to the Funeral Services 401k Plan pursuant to Section 4143 of the Code

Similar provisions shall apply with respect to the mirror SERP established by Funeral Services

3.6 The terms of employment of the Fwieral Services Employees at the Time of Distribution shall

be the same as the terms of their employment immediately prior thereto Nothing in this

Employee Matters Agreement shall prohibit Funeral Services from amending modifying or

terminating any Funeral Services Benefit Arrangement following its establishment or other

tenua of employment followmg the Time of Distribution and nothmg contained herein shall

prohibit Wilbert from amenduig modifying or terminatmg any Wilbert Benefit Arrangement or

other terms of employment following the Time of Distribution

37 Subject to the Transition Services Agreement the Parties shall adnimster their respective

employee benefit plans consistently herewith and to the extent necessary amend such plans

accordingly and except as provided in Section 34 hereof each Party shall bear all costs and

expenses including but not limited to legal and actuarial fees mcurred from and after the

Separation Date in the admimstration design drafting and implementation of any and all plans
and compensation structures which it maintaitis establishes or creates and the amendment of its

existing plans or compensation structures

ARTICLE

SURVIVAL OF AGREEMENTS

Except as otherwise provided herein each covenant and agreement of the Parties

contained in this Employee Matters Agreement shall survive the date the Separation is completed until

such time as neither party shall have any obligation or be entitled to any benefit thereunder

ARTICLE

INCORPORATION OF INDEMNIFICATION AND INSURANCE PROVISIONS OF THE
SEPARATION AGREEMENT

Articles IV and of the Separation Agreement are hereby incorporated into this

Employee Matters Agreement by reference as if set forth fully herein

ARTICLE7

DISPUTE RESOLUTION

ANY DISPUTE CONTROVERSY OR CLAIM BETWEEN THE PARTIES HERETO
ARISiNG OUT OF OR RELATING TO THIS EMPLOYEE MATIERS AGREEMENT INCLUDING
WITHOUT LIMITATION DISPUTES CONCERNING THE VALiDITY INTERPRETATION OR
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PERFORMANCE OFOR UNDER THIS EMPLOYEE MAUERS AGREEMENT OR.ANY TERM OR
PROVISION HEREOF SHALL BE EXCLUSiVELY GOVERNED BY AND SETFLED IN
ACCORDANCE WITH THE PROVISIONS OF SECTION 7.5 OF THE SEPARATION AGREEMENT

ARTICLE8

ORDER OF PRECEDENCE

The Parties
agree that if any terms of this Employee Matters Agreement conflict with the

terms the Separation Agreement the terms of this Employee Matters Agreement shall govern with

respect to The resolution of such conflict

ARTICLE

EFFECTIVETIME

This Employee Matters Agreement shall become effective at the Time of Distribution If

the Separation is not completed then all actions and events that are under this Employee Matters

Agreement to be taken or occur effeci ie as of the Time of Distribution after the date the Separation is

completed or otherwise in connection with.the Separation shall not be taken or occur except to the extent

specifically agreed by the Partids

ARTICLE

INTERPRETATION

Any reference herein to any federal state local or foreign law shall be deemed also to

refer to all rules and regulations promulgated thereunder unless the context requires otherwise For the

purposes of this Agreement words in the singular shall be held to include the plural and vice versa and
words of one gender shall be held to include the other gender as the context requires the terms
hereof herein and herewith and words of similar import shall unless otherwise stated be
construed to refer to this Agreement as whole and not to any particular provision of this Agreement
the word including and words of similar import .when used in this Agreement shall mean including
without limitation and reference herein to section article exhibit or schedule shall be to section
article or exhibit to this Agreement unless otherwise specified

Page Follows
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WILBERT INC

Tite President

EMPLOYEE MATrERS AGREEMENT

IN WrrNESS WHEREOF the Parties hereto have executed this Employee Matters
Agreement effective as of the date first written above

WILBERT FUNERAL SERVICES INC

ByL
Name Anthony lson
Title President



EXHIBIT

Raymond Frey
James PavØlka
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G1IBIT

Wilbert will be responsible for liability under the SERP and the Phantom Plans with
respect to the Wilbert Employees and Former Wilbert Employees and will also be

responsible for liability under the SERP with respect to the Former Funeral Services

Employees ..

Funeral Services will be responsible for liability under the SERP and the Phantom
Plans with respect to the Funeral Services Employees and will be responsible for habthty
under the Phantom Plans with respect to the Former Funeral Services Employees
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Exhibit 6.8

TRADEMARK CONSENT AND COEXISTENCE AGREEMENT

This TRADEMARK CONSENT AND COEXISTENCE AGREEMENT the

Agreement is dated December 2008 the Effective Date by and between Wilbert mc
an illinois corporation Wilbert and Wilbert Funeral Services Inc an illinois corporation

Funeral Services

WHEREAS effective at 1159 pm on the date hereof the Effective Time Wilbert is

effecting spin-off of its Funeral Services Business as defined herein to the Wilbert

shareholders by making dividend to such shareholders of all of the outstanding capital stock of

Funeral Services pursuant to that certain Separation Agreement dated as of December

2008 by and between Wilbert and Funeral Services the Separation Agreement

WHEREAS from and after the Effective Time Wilbert mtends to contmue to operate its

Plastics Business as deflned hereiti ard Funera1 Se-vices intends to contLnue to operate its

Furieral Services Business

WHEREAS Funeral Services owns the trademark registrations listed in Schedule

hereto collectively the Funeral Services Registrations and uses the trademarks that are the

subject of such registrations collectively the Funeral Services Marksin connection with its

Funeral Services Business includmg but not limited to connection with the goods/services

listed in the subject registrations

WHEREAS Wilbert owns the trademark
registrations listed Schedule hereto

collectively the Plastics Registrations and uses the trademarks that are the subject of such

registrations collectively the Plastics Marks in connection with its Plastics Busmess

including but not limited to in connection with the goods/seryices listed in the subject

registrations

WHEREAS Wilbert also owns and uses the corporate name Wilbert Inc in

connection with its Plastics Business

WHEREAS Wilbert and Funeral Services are aware of no actual confusion between use

of their respective marks and the Wilbert Inc corporate name in connection with their

respective products and services and subject to the parties compliance with the terms of this

Agreement are of the opinion that confusion is unlikely to arise from use of their respective

marks in connection with their respective products and services and

WHEREAS the parties hereto wish to set forth herein certain agreements in order to

avoid any confusion or conflict from such uses

NOW THEREFORE in consideration of the mutual promises contained herein the

parties hereby agree as follows

Certain Definitions For purposes hereof the following terms shall have the

meanings set forth below



Funeral Services Business means all business activity relating to funeral

products and services including but not limited to sale of liners and funeral services

products to independent manufacturers of burial and urn vaults manufacture and sale of
metal vaults forms and components for vaults sales of death care products and services
and licensing its mtellectual property to independent manufacturers of burial and urn
vaults

Funeral Services Group has the meaning set forth in the Separation Agreement

Plastics Business means all busmess activity relating to plastics products and
services including but not limited to the manufacture and sale of custom plastics

products including but not limited to components of funeral products and licensing its

intellectual property to third parties mvolved in the Plastics Business provided however
that the Plastics Business shall not include the business activities conducted by the

Funeral Services Group on the date hereof

Wilberts Permitted Use Wilbert may contmue to use its
corporate name

Wilbert Inc in connection with its Plastios Business including as domain name but may
not make use of such name in trademark or service mark sense except as rcquired by law and

the Plastics Marks connection with its Plastics Busmess Wilbert will not use name
trademark or service mark that is the subject of the Funeral Services Registrations or that

contains the word Wilbert except as specified in tins Section

Funeral Services Permitted Use Funeral Services may continue to use the
Funeral Services Marks in connection with its Funeral Services Business and the Wilbert
name other than Wilbert Inc generally including as or as part of trademark service mark
trade name or domain name except in connection with the Plastics Business Funeral Services
will not use name trademark or service mark that is the subject of the Plastics Registrations or
that contains the term Wilbert except as specified tins Section

Funeral Services Consent Funeral Services shall not object to or challenge and
Funeral Services expressly consents to Wilberts permitted uses as set forth in Section the
Plastics Registrations and any other

registration that is consistent with the permitted uses as set
forth in Section Nothing in this Agreement shall limit Funeral Services right to object to or

challenge any other use or registration by Wilbert of the term Wilbert

Wilberts Consent Wilbert shall not object to or challenge and Wilbert

expressly consents to Funeral Services permitted uses as set forth in Section the Funeral
Services Registrations and any other registration that Is consistent with the permItted uses as set

forth in Section Nothing in this Agreement shall limit Wilberts right to object to or challenge
any other use or registration by Funeral Services of the term Wilbert

Cooperation to Prevent Confusion The parties shall work together and take
reasonable steps to prevent any confusion

relating to the parties use of their respective marks
and to notif each other of any instances of confusion If either party becomes aware of any
instances of confusion the parties shall make good faith efforts to take action necessary to
eliminate any such confusion The parties shall also execute such other and further agreements



as are necessaiy to facilitate the parties registration of their respØctlv6 marks in accordance with
the provisions of this Agreement

Prohibition Against Representing Affiliation The parties agree that neither

party nor their respective licensees or related companies as defined iii 15 U.S.C 1127 if any
shall advertise or otherwise

represent or hold itself orits services out as sponsored associated
with or in any way apprOved of by the other party

Governing Law This Agreement shall be governed by the laws of the State of
Illinois without regard to its conflicts of law pnnciples

Dispute Reso1ution Any dispute controversy or claim between the parties hereto

arising out of or relating to this agreement including without limitation disputes concerning the validity
interpretation or performance of or under this Agreement or any term or provision hereof shall be
exclusively governed by and settled in accordance with the provisions of Section of the Senaration
Agreement

10 Parties Bound by.Agreement Assumption by ransfere This greernent
shall be binding on both parties as well as on their respective affiliates liensees related

companies successors and
assigns Neither party hereto may directly or indirectly sell assign

or otherwise transfer its nghts under any name trademark or service mark that is the subject of
this Agreement unress the buyer assignee or other transferee assumes all obligations of such
party under this Agreement by executmg and dehvermg to the other party hereto an assumption
agreement in form reasonably acceptable to such other party

11 Entire Agreement This Agreement constitutes the entire agreement between the

parties with respect to the subject matter addressed herem and supersedes any and all pnor
agreements and correspondence between the parties relating thereto

12 jecution/Counterparts This Agreement may be executed any number of

counterpails each of which shall be deemed an original but air of which
together shall constitute

one and the same instrument Signatures delivered by electronic transmission shall be sufficient
and fully binding

13 jflŁctave Time This Agreement shall be effective as of the Effective Time

Page Follows



IN WITNESS ThEREOF this Agreement has been daly executed and delivered by the

duly authorized offers of the parties as of the date set forth above

WILBERT INC

By _____________________
Name Greg Bother

Title President

WILBERT FUNERAL SERVICES INC

---
Name Anthony ColŁpn

Title President

TRAnEMiu COrSENT AND COEXISTENCE AGmrrr



SCIIEDLE
Funeral Services Registrations

Country Reglitration Registration

Trademark Number Date
Canada CHERUB TMA298606 12/28/1984

Canada MARBELON TMA321312 12/5/1986
Canada REGAL TMA298069 12/14/1984

Canada STRENTEX TMA298066 12/14/1984

Canada TRIBUTE TMA298067 12/14/1984

Canada VENETIAN TMA298604 12/28/1984

Canada UNIDEX TMA298603 12/28/1984
Mexico VETERAN TR.JLTNE 727429 12/1 1/200

Mexico LOVED 786573 4/11/2003

CHERISHED
Mexico SOLDIER FLAG 726671 1/30/2001

DESIGN
United States PREMmR 524416 4/25/1950

United States WILBERT 533495 11/14/1950

United States WLBERTWAY 538150 2/20/1951

United States MONARCH 601483 2/1/1955

STYLIZED
United States W1LBERT 606864 6/7/1955

CONTINENTAL

STYLIZED
United States WILBERT TRIUNE 606865 6/7/1955

STYLIZED
United States TRIUNE STYLIZED 607480 6/21/1955

United States CONTINENTAL 614623 10/25/1955

STYLIZED
United States WILBERT 1267966 2/21/1984

STYLIZED
United States CONTINENTAL 698342 5/31/1960

United States WILBERT 760486 11/26/1963

United States UNIDEX 852530 7/16/1 968

United States STRENTEX 852531 .7/16/1968

United States CONTINENTAL BY 857703 10/1/1968

WILBERT
United States MONTICELLO BY 858139 10/8/1 968

WILBERT
United States TRIBUTE 861528 12/10/1968

United States REGAL 861529 12/10/1968

United States SUPERSEAL 927651 1/25/1972

United States TRIUNE 931585 4/4/I972
United States S-S-T/TRIUNE 931586 4/4/1972



United States WILBERT 931587 4/4/1972

SST/TRIUNE
United States MONTICELLO .934293 5/23/1972

United States WILBERT 1046682 8/24/1976

VENETIAN
United States VENETIAN 1046683 8/24/1976

United States THE WILBERT 1588504 3/27/1990

BRONZE
United Statós CAMEO ROSE 2022555 12/10/1996

United States CREMATION 1992988 8/13/1996

CHOICES
..



SCHEDULE
Plastics Registrations

Trademark Serial or Registration or Filing Date

Registration No
TRIANGLE PLASTICS 2746499 August 2003

TPI 3387352 February 26 2008

TPi

MISCELLANEOUS DESIGN 3387353 February 26 2008

THERMOFORM PLASTICS 77/009911 September 28 2006

THRM0F0RMPLA$TEC

TRIANGLE PLASTICS 77/010329 September 29 2006

TRIA LB fLASflCS

WILBERT PLASTIC SERVICES 78/415662 May 10 2004

TPI MX-766407 October 312002
MISCELLANEOUS DESIGN MX-7741 12 January 13 2003

MISCELLANEOUS DESIGN MX-776978 January 31 2003

SYNERGY WORLD MX-91 2806 December 2005

SYNERGY WORLD TMA608395 April 23 2004

NGBDOCS 1583007.7



Exhibit 6.9

OFFICE SPACE LEASE

TIRS LEASE made as of this day of December 2008 by and between Wilbert Funeral

Services Inc an Illinois corporation Landlord and Wilbert Inc dlb/a Wilbert Plastic Services
an Illinois corporation Tenant

Landlord and Tenant hereby agree as follóws

1.TERM
Landlord hereby leases to Tenant for use only by Tenaüt and Tenant hereby accepts

that certain space
the Premises shown cross-hatched on the floor plan which is attached hereto as Exhibit and
made part hereof first floor of the building the Building located on the real estate commonly known
as2913 Gardner Road Broadview Illinois 60155 the Property for tennthe Term commencing
an theDecember 27 2008 andending on the December 26 2009 unless sooner terminated as provided
herein and subject to the terms and conditions herein contained Tenant shall have an option to extend

the Term of this Lease for period of six months by giving Landlord ninety 90 days notice of its

intait to extend the Tern

GROSS RENT
Tenant shall pay to Landlord annual Gross Rent Gross Rent of Twenty Two Thousand

Fifty Dollars

$2Z050.00 in equal monthly installments of One ThOusand Eight Hundred Thirty Seven 50/100 Dollars

$1837.50 each in advance on the first day of each and every calendar month during the Term Gross
Rent shall be payable without any prior demand

DAMAGE OR DESTRUCTION BY FIRE OR CASUALTY
Restoration Not Possible Within One Year If the Premises or the Building including machinery and

equipment used in its operation shall be destroyed or damaged by fire other casualty and if such damage
renders the Premises untenantable in whole or in part and if Landlords sole judgment such damage
cannot reasonably be repaired and restored within one year either party shall have the right to cancel

and terminate this Lease as of the date of such damage

Notice Termination Any right to terminate or any other option provided for any party in this Article

must be exercised by written notice to the other party served within three months after sOch damage
shall have occurred

INSURANCE

Fire and Other Casualty Tenant at its sole cost and expense but for the mutual benefit Landlord

when used in this Article the term Landlord shall include Landlords agents servants and employees
agrees to purchase and keep in force and effect during the entire Term hereof insurance under policies
issued by insurers of recognized responsibility approved by Landlord on Tenants additions installations

fixtures and tenant improvements and on its merchandise inventory contents furniture equipment and
all or other

personal property located on the Premises protecting Landlord and Tenant from damage or
other loss caused by fire or other casuilty including but not limited to vandalism and malicious mischief

perils covered by extended coverage theft sprinkler leakage water damage however caused explosion
malfunction or failure of heating and cooling or other apparatus and other similar risks in amounts not
less than the full insurable replacement value of such property Such insurance shall provide that it is

specific and not contributory and shall name the Landlord any Mortgagee and any ground lessor as
additional insureds and shall contain replacement cost endorsement and clause pursuant to which the

insurance carriers waive all rights to subrogation against the Landlord with respect to losses payable



under such policies Such policies shall provide by endorsement that the insurer is required to provide

Landlord at least thirty 30 days notice prior to any cancellation or tàrminatibn of such insurance

Tenant shall provide Landlord evidence of the issuance of the policy or policies required hereunder

Landlord agrees to purchase and keep in force and effect insurance on the Building against fire

vandalism and malicious mischief and such other risks as may be included in extended
coverage

insurance from time-to tune available in an amount not less than the amount sufficient to prevent
Landlord from being co-insurer under the terms of the applicable policies Landlord may obtain further

coverage as Landlord desires or as required by any Mortgagee or ground lessor

Liabilitii Tenant shall at Tenants sole cost and expense maintain during the entire Term hereof

comprehensive public liability insurance and property damagC insurance under policies issued by
insurers of recognized responsibility approved by Landlord with combined single limit of not less than

$2000000.Oo for personal injury to or destruction of property including the loss of use thereof for any
one occurrence Tenants policies shall name as additional insureds Landlord its agents servants and

employees and any Mortgagees and ground lessor

Tenant shall
provide such evidence of continuing coverage as Landlord may require

5.USE

Tenant shall use and occupy the Premises solely for general office use and for no other purpose
whatsoever Tenant shall not use or permit upon the Premises anything that will invalidate any policy of

insurance now or hereafter carried on the Building Tenant shall not do anything Or permit anything to be

done upon the Prenuses which in any way may tend to create nuisance disturb any other tenants in the

Building or the occupants of neighboring property or injure the reputation of the Building Tenant shall

comply with all governmental health and safety requirements and regulations respecting the premises and
shall not conduct or permit to be conducted on the Premises any business which is in violation of any
applicable law Tenant shall not use the Premises for illegal purpose No promise of the Landlord to

alter remodel or improve the Premises or the Building and no representation by Landlord or its agents

respecting the condition .of the Premises or the Building have been made to Tenant or relied upon by
Tenant other than expressly provided in this Lease

SERVICES

So long as Tenant is not in default under any of the covenants of this Lease Landlord shall furnish the

following services

Air-cooling and heat when
necessary to provide temperature condition required in Landlords

judgmeiu for comfortable occupancy of the Premises under normal business conditions

Whenever Tenants use or occupation of the Premises exceeds the design loads for the
systems

providing heat and aircooling or lighting or heat generating machines or equipment which

cumulatively exceed such design loads are use by Tenant in the Premises which adversely affect

the
temperature otherwise maintained by the heating ventilating and air-conditioning systems in

the Premises or Building Landlord may temper such excess loads by installing supplementary

heat or air-conditioning units in the Premises or elsewhere where necessary All Landlords

agreements hereunder are subject to governmental restrictions on energy use

Space Lease



domestic water in common with other tenants from City of Chicago mains for drinking lavatory

and toilet purposes drawn through fixtures installed by Landlord or by Tenant in the Premises

with Landlords wntten consent and hot water in common from other tenants for lavatory

purposei from regular Building supply

janitor and cleaning service in and about the Premises Saturdays Sundays and holidays

excepted in accordance with first-class office buildings in the Chicago area

electricity shall be furnished by Landlord

Tenant agrees to cooperate fully at all times with Landlord in abiding by all reasonable regulations and

requirements which Landlord may prescribe for the proper functioning and protection of all utilities and
services teasonably necessary for the operation of the Premises and the lnilding

CONDEMNATION

Whole of iremises or Building if the whole of the Premises or Building shall be taken or condemned by

any competent authority for any public use or purpose or sold to any such authority which has thepower
of eminent domain and has threatened to exercise such power with respect to the Premises or building
the Terth shall end upon the date when the possession of

tile
Premises or Building shall be required for

such use or purpose and Landlord shall be entitled to any and all condemnation awards orjudgmentsand
Tenant hereby assigns such award or judgment to Landlord

Partial Taking If one-third or more of the usable floor space of the Premises shall be taken or

condemned by any competent authority for any public use or purpose or sold to any such authority which
has the power of eminent domain and has threatened to exercise such power with respect to the property

or mterest sold and such partial taking renders the balance of the Premises unusable for the
purpose for

which the Prenises were leased the Term of this Lease shall end upon the date when the possession of

the parts taken shall be required for such use or purpose and landlord shall be entitled to receive the

entire condemnation award or judgrnnt without any payment to Tenant and Tenant hereby assigns such

award or judgment to Landlord

Rent Apportioned Current rent shall in all cases be apportioned and paid as of the date of any of the

above such terminations

Partial Taking Without Termination In the event any portion of the Premises is taken and this Lease is

not terminated in accordance with the provisions of this Agreement rent shall abate ratably as the portion

of the Premises so taken except that portion Of the Premises subject to any ground lease As to that latter

portion Tenants obligations under this LOase shall abate to the same extent Landlords obligations under

the ground lease are abated

Landlord shall make any structural repairs or restoration necessary to make acomplete architectural unit

of the remainder of the Premises To the extent the pOrtion of the condemnation award or judgment

specifically allocated to improvements is insufficient to effect such structural repairs or restoration

Tenant shall bear Tenants proportionate Share of any expenses for structural repairs or restoration to the
Premises and/or the Building

Landlord shall promptly and diligently at its sole cost and expense return the Premises to good repair

and tenantable condition If Landlord does not promptly act as aforesaid Tenant may but shall not be
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required to make such repairs and the amount paid by Tenant for such repairs shall be due and payable

forthwith by Landlord

DEFAULT AND LANDLORD REMEDIES

Default If default shall be made in the payment of Gross Rent or any installment thereof provided

however that the first such default in any calendar year of the Term shall not constitute default unless

such default continues for ten 10 days after written notice from Landlord or if default shall be made in

the performance of any of the other covenants or conditions of this Lease which Tenant is required to

observe and perform and such default shall continue for thirty 30 days after written notice to Tenant or

if the interest of Tenant in this Lease shall be levied upon under execution or other legal process or if

any petition for bankruptcy reorganization arrangement insolvency orliquidation proceedings or other

proceedings for relief under any bankruptcy or similar law for the relief df debtors axe either instituted

by Tenant or against Tenant and are allowed against it or cónsenttd to by it or not dismissed within

ninety 90 days after such institution against Tenant or if Tenant becomes insolvent or admits in writing
its inability to pay its debts as they mature or if Tenant shall abandon or vacate the Premises during the

Tmof this Lease any of the foregoing events being herein referred to as Default then Landlord

may treat the occurrence of any oie or more of the foregoing events as breach of this Lease by Tenant

and thereupon at its option may without notice or demand of any kind to Tenant or any other person
have any one or more of the following described remedies in addition to all other rights and remedies

prOvided at law or in equity

Remedies If Default occurs Landlord shall have the rights and remedies hereinafter set forth which

shall be distinct separate and cumulative and shall not operate to exclude or deprive Landlord of any
other right or remedy permitted under applicable law

Landlord may terminate this Lease by giving to Tenant notice of the Landlords election to do so iii

which event the Term of this Lease shall expire and all right title and interest of Tenant shall
expire on

the date stated in such notice

Lanctiord may terminate the right of Tenant to possession of the Premises without terminating this Lease

by giving notice to Tenant that Tenants right of possession shall expire on the date stated in such notice

whereupon the right of Tenant to possession of the Premises or any part thereof shall cease on the date

stated in such notice and

Landlord may enforce the provisions of this Lease and may enforce and protect the rights of Landlord

hereunder by suit or uits in
equity or at law for the specific performnce of any covenant or agreement

contained herein or for the enforcement of any other appropriate legal Or equItable remedy including

without limitation mjunctive relief and the recovery of all moneys due or to become due from Tenant

under the provisions of this Lease

If Landlord exercises either the remedies provided for in subparagraphs above Tenant shall surrender

possession and vacate the Premises and immediately deliver possession thereof to the Landlord and

Landlord may re-enter and take complete and peaceful possession of the Premises with Or without

process of law full and complete license to do so being hereby granted to the Landlord and Landlord

may remOve all occupants and property therefrom without being deemed in any manner guilty of

trespass eviction or forcible entry and detainer and without relinquishing Landlords right to rent or any
other right given to Landlord hereunder or by operation of law If Landlord terminates the right of

Tenant to possession of the Premises without terminating this Lease such termination of possession shall
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not release Tenant in whole or in part from any of Tenants obligations to pay all rent reserved for the

period from the date stated in the notice terminatingpossession to the end of the Term

In .the event of the termination of this Lease by Landlord as provided herein Landlord shall be entitled to

recover from Tenant all fixed dollar amounts of rent accrued and unpaid for the period up to any

including such termination date

All
property of Tenant removed from the Premises by Landlord pursuant to any provisions of this Lease

or of law may be handled removed or stored by Landlord at the cost and expense of Tenant and

Landlord shall in no event be responsible for the value preservation or safekeeping thereof Tenant

shall pay Landlord for all expenses incurred by Landlord in such removal and storage charges against

such property so long as the same shall be in Landlords possession or under Landlords control All such

property not removed from the Premises or retaken from storage by Tenant within thirty 30 days after

the end of the Term however terminated shall at Landlords option be conclusively deemed to have

been conveyed by Tenant to Landlord as by bill of sale without further payment or credit by Landlord to

Tenant

Bankruptcy In the event Tenant shall be adjudged bankrupt or any trustee in bankruptcy shall be

appointed for Tenant and not dismissed within the period provided hereinabove Landlord and Tenant

hereby agree to the extent permitted by law to request that trustee in bankruptcy shall determine

within sixty 60 days thereafter whether to accept or reject this Lease and Tenant hereby agrees not to

seek or request any extension or continuation of such time in any bankruptcy proceeding to assume or

reject this Lease In no event after the
assumption of this Lease shall any then existing Default remain

uticured for perid in excess of the earlier of ten 10 days or the time period for curing such Default as

set forth herein Failure to cure such Default within such time shall constitute Default hereunder

Landlord and Tenant agree that adequate asaurance of performance of this Lease as set fofth in Section

365 bi of the Bankruptcy Code with respect to monetary Default under this Lease shall be in the form

of cah or immediately available funds in an amount equal to at least the amount of such monetary
Default so as to assure Landlord that it will realize the amount of such Default

All monies or other considerations payable by Tenant or otherwise to be delivered or on behalf of

Landlord Under this Lease whether or not expressly denominated as rent hereunder shall constitute rent

for purposes of Section 502 bvi of the Bankruptcy Code and shall be the sole property of the

Landlord

Lawful Damages In the event that any court or governmental authority shall limit any amount which

Landlord may be entitled to recover under this lease Landlord shall be entitled to recover the maximum

amount permitted under law Nothing in this Article shall be deemed to limit Landlords
recovery from

Tenant of the maximum amount permitted under law or of any other sums or damages which Landlord

may be entitled to recover in addition to the damages set forth hereiü

SURRENDER OF POSSESSION

Tenantss Duty On or before the date this Lease and the Term hereby created terminates or on or before

the date Tenants right of possession terminates whether by lapse of time or at the option of Landlord

Tenant shall

remove from the Premises and the Building all of Tenants trade fixtures and personal property and
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surrender possession of the Premises to Landlord in the same condition as the beginniig of the Term
ordinary wear and tear excepted

Landlords Rights If Tenant shall fail or refuse to comply with Tenants duty to remove all trade fixtures

and personal property hereinafter Personal Property from the Premises and the Building on or before

the abovespecified date the parties hereto agree and stipulate that Landlord may at its election

treat such failure or refusal as an offer by Tenant to traiisfer title to such Personal Property to Landlord

in which event title thereto shall thereupon pass under this Lease as bill of sale to and vest in Landlord

absolutely without any cost either by set-off credit allowances or otherwise and Landlord may remove
sell donate destroy stor discard or otherwise dispose of all or any part of said Personal Property in

any manner that Landlord shall choose or

treat such failure or refusal as conclusive evidence on which Landlord shall be entitled absolutely to rely

and act that Tenant has forever abandoned such Personal Property and without accepting title thereto

Landlord may at Tenants expense remove store destroy discard or otherwise dispose of all or any part

thereof in any manner that Landlord shall choose without incurring liability to Tenant or to any other

person

no event shall Landlord ever become or accept or be charged with the duties of bailee either voluntary

or involuntary of any sUch Personal Property and the failure of Tenant to remove all such Personal

Property from the Pethises and the Building shall forever bar Tenant from bringing any action or from

asserting any liability agaitist Landlord with respect to any such Personal Property which Tenant fails to

remove

10 HOLDING OVER

Tenant shall pay to Landlord double the Gross Rent for each month or portion thereof Tenant shall retain

possession of the Premises or any part thereof after the termination of this Lease whether by lapse of

time or otherwise

11 SUBORDINATION TO MORTGAGE

This Lease and all rights of Tenant hereunder are sibject and subordinate to any mortgage or trust deed
blanket or otherwise held by any person or entity herein referred to as Mortgagee ana which do

now or may hereafter affect the Building or Property and to any and all renewals modifications

consolidations replacements and extensions thereof It is the intention of the parties that this provision

be self-operative and that no further instrument shall be required to effect such subordination of this

Lease Tenant shall however upon demand at any time or times execute acknowledge and deliver to

Landlord any and all inCtrumeuts that may be necessary or proper to subordinate this Lease and all rights

of Tenant hereunder to any such mortgage or mortgages or to confirm or evidence such subordination

Tenant agrees in the event any proceedings are brought for the foreclosure of any such mortgage to

attorn without any deductions or.set-off whatsoever to the purchaser and to recognize such purchaser as

the Landlord under this Lease Tenant
agrees to execUte and deliver at any time and from time-to-time

upon the request of Landlord or of any holder of such mortgage or of such requesting party such

instruments as may be
necessary or appropriate in any such foreclosure proceeding or otherwise to

evidence such attornment Tenant hereby irrevocably appoints Landlord and the hOlder of such

mortgage or either of them the attorney-in-fact of Tenant to execute and deliver any such instrument for

and on behalf of Tenant Tenant further waives the provisions of any statute or rule of law now or

hereafter in effect which may give or purport to give Tenant any right or election to terminate or
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otherwise adversely affect this Lease or the obligations of Tenant hereunder in the event any such

foreclosure proceeding is brought prosecuted or completed

Tenant and Landlord further agree that if so requested by any Mortgagee this Lease shall be made
superior toarly such first mortgage and that they will execute such documents as may be.required by such

Mortgagee to effect the
superiority of this Lease to such first thortgage

In the event it is so required by any Mortgagee and in the event Tenant is so notified Tenant shall give
notice to such Mortgagee prior to its

exercising of any right to terminate pursuant to or to claim partial

or tOtal eviction

12 COMPLIANCE WITH LAWS

Tenant shall operate the Premises in compliance With all and any applicable federal state and
municipal

laws ordinances and regulations and shall not directly or indirectly make any.use of the Premises which
is prohibited by any such laws ordinances and regulations Without limiting the generality of the

foregoing Tenant shall not bring upon or use in connection with any construction upon the Premises any
Hazardous Materials as hereafter defined The term Hazardous Materials as used herein shall mean
and include any hazardous or toxic waste material or sUbstance as those terms are defined under

any federal state or local law statute ordinance rule regulation order or decree now or hereafter in

effect To the fullest extent permitted by law Tenant hereby agrees to indemnify defend and hold
harmless Landlord and its agents servants and employees from and against any and all claims damages
less

liability and expense including but not lmuted to attorneys fees court costs and consultants fees
arising out of or resulting from the presence of Hazardous Materials upon the PremisOs

13 CERTAIN RIGRTS RESERVED BY LANDLORD

Landlord shall have the
following rights exercisable without notice and without liability to Tenant for

damage or injury to property person or business without effecting an eviction constructive or actual or
disttirbance of Tenants use or possession or giving rise to any claim for et-off or abatement of rent

to change the Buildings name and street address

to install affix and maintain any and all signs on the exterior and/or interior of the Building excluding
interiOr area of the Premises

to show the Premises to prospective tenants at reasonable hours after written notice to Tenant and

to be allowed immediate admittance to the Premises in the event of any emergency which may arise and
in all other instances in the reasonable discretion of Landlord Landlord and Landlords agents shall have
the right to enter the Premises at all reasonable hours to examine the same

Landlord may enter upon the Premises and may exercise any or all of the foregoing rights hereby
reserved without being deemed guilty of an eviction or disturbance of Tenants use or possession and
without being liable in any manner to Tenant

14 RULES AND REGULATIONS

Tenant agrees to observe the reservations to Landlord hereof and such rules and regulations as Landlord
in its continuous or recurring discretion may from time-to-time make for the Building Any persistent
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failUre by Tenant its employees agents servants clients customers invitees licensees and/or guests to

observe and comply with all such reservations rules and regulations shall constitute Default under this

Lease not subject to the notice and cure provisions of this Lease otherwise applicable to s.uch Defaults

15 ASSIGNMENT AND SUBLETTING

Neither party may not voluntarily assign or encumber its interest in this Lease or in the Premises or

sublease all or any pat of the Premises or allow any other person or entity without first obtaining the

other pattys prior written consent which consent shall not be unreasonably withheld

16 NOTICE

All process notices or other writings either required hereunder or desired to be sent or served by either of

the parties hereunder shall be in wntlng and shall be delivered either personally or sent person via

U.S Certified Mail any overnight service to the addressed as follows

if to Landlord Wjlbert Funeral Services Inc

2913 GardnerRoad

Broadview IL 60155

if to Tenant Wilbert Inc

2913 Garciher Road

BroadvieW IL 60155

17 CONVEYANCE BY LANDLORD

In case Landlord or any successor owner of the
Property or the Building shall convey or otherwise

dispose of any portion thereof to another person such other person shall thereupon be and become

Landlord hereunder and shall be liable upon all liabilities and obligations of this Lease to be performed

by Landlord which first arise after the date of conveyance and such prior Landlord and successor owner

shall from and after the date of conveyance be free of all liabilities and obligations not then incurred

provided however in the event of conveyance to any Mortgagee such Mortgagee shall not be required

to assUme any liabilities or Obligations hereunder

18 tENANVS RIGHT TO CIJRE

On ten 10 days prior written notice to Landlord and any Mortgagee Institutional Lender Tenant may
cure any default in the terms of any ground lease wider which Landlord holds title to the Property

Tenant may set off any such payment against the rent due or to become due under this Lease or on

written notice to Landlord Tenant may demand reimbursement therefor from Landlord and Landlord

shall promptly reimburse Tenant after such notice and demand

19 INDEMNITY AND WAIVER OF CLAIMS

Indemnity Except to the extent prohibited by law both
parties agree to indemnify and hold harmless the

other party its beneficiaries and all of their personal representatives agents employees successors and

assigns against any and all liabilities losses damages and expenses including attorneys fees arising

from Tenants occupancy of the Premises or from any breach or default on the
part of the other party in

the performance of any agreement of the other party to be performed pursuant to the terms hereof or

from any negligent act or omission of the other party its employees servants or agents on or about the
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Premises In case any proceeding is brought against any of said persons each party covenants to fully

defend such proceeding at its sole cost and expense by legal counsel

20 MISCELLANEOUS

Illinois Law Governs This Lease is declared to be an Illinois contract and all of the terms thereof shall

be construed according to the laws of the State of Illinois

Condition of Premises Upon commencement as provided for herein Tenant agrees to accept the

Premises in an as is condition and Tenant acknowledges that no representations or warranties have

been made by Landlord with respect to the condition of the Premises except as otherwise expressly

provided herein

Headings Landlord and Tenant mutually agree that the headings and captions contained in this Lease

are inserted for convenieace of reference only and are not tO be deemed part of or to bc used in

constttiing this Lease

Severability If any term or provision of this Lease or the application thereof to any person or

circumstances shall to any extent be invalid or unenforceable the remamder of this Lease or the

application of such term or provision to persons or circumstances other than those as to which it is held

invalid or nenforceable shall notbe affected thereby and each Term ofthisLease shall be valid and be

enforced to the fullet extent permitted by law

Relationshipof Parties Nothingcontained herein shall be deemed or construed by the parties hereto or

by any third party as creating the relationship of pnncipal and agent or of partnership or of joint venture

between the parties hereto it being understood and agreed that neither the method of computation of rent

nor any other provision contained herein nor any acts or parties hereto shall be deemed to create any

relationship between the parties heretO other than the relationship of Landlord and Tenant

Rent All amounts due and payable from Tenant under this Lease shall be consided as rent

Landlords Services Any service which Landlord is required or elects to furnish tinder this Lease may
be furnished by any agent employed by Landlord or by an independent contractor and the cost to

Landlord of such agent or independent contractor shall be included in Operating Expenses

Consents and Waivers No consent or waiver by Landlord expressed or implied to or of any breach of

any covenant condition or duty of Tenant shall be construed as consent or waiver to or of any other

breach of the same or any other covenant condition or duty

Time Time is of the essence of this Lease and the performance of all covenants agreements and

conditions hereof

Signature page to follow
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IN WITNESS WHEREOF the partIes hereto have executed this Lease under

their seal as of the day and year first above wrltteh

LANDLORD WllbertFunera Services
Inc

By4i
Name William Colson

Its President

TENANT Wilbert Inc

By
Name Gg Botner

Its President cEO
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SEPARATION AGREEMENT

by and between

WILBERT INC

And

WILBERT FUNERAL SERVICES INC
December 2008



SCHEDULES

thedule 1a Doscnption of Broadview Facility

Schethile 1b Funeral Services Patents and Tradetharks

Shclid 1c Funra1 Services Financial Instruments

Schedi1e 1d Ftnral Services Actions

11e Fuireral Services Real Pfoperty

hedtile 11 Wilbert Former Busmesses

Schdtiie 1h Fiineral Srvice Amended and 1estred Axhc1e of

Jncotporation

Sdhedfile 11 Funeral Services Amended and ReStated bylaws

Shdtil 2.3 Strxving Jntnrcoinpany Accoufits

Sthdu1e 3b Sttrviving Intercompany Agreements

Schedule Ftinera1 Services Directors

Schedule 26 Contrntnng Directors and Officers

cheUu1e 34k Phantom Plan Arrangements
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SEPAIATION AEMENT

This StAflATION AGREEMENT this Agreement is dated of December
208 by and between WILBEkT INC an flimois corporation Wilbert and WILBERT FUNflI.AL

SRVTCES INC an Illinois
corporation and wholly-owned stibsidiary of Wilbert Funeral Services

Capiuthed terin used th Agreement shall have the meanings set forth in Section

RECITALS

Wi1bet directly and through rts anons Sttbsidianes as defined herein is

engaged in the Thnerai services usmess as defined herein and in the Plastics Eniness aS defined

heeih ..

The l3dard of Directors of Wilbert has determined that it is in the best interests of

Wilbert and its shareholders to separate Wilbert into two separate compames which ha1l onerate the

Funeral Serciceis Bnsmess and the Plastics Business respectively

In order to effect snch separation Wilbert will among Other things declate

diidend of share of Funeral Serqices Common Stock for each share of WiThert ConimOn Stock held

by the Wilbert shareholders the Dttnbütion the Distribution and the Other nstions described

herein the Separatitin

The receipt of the Fimeral Services Common Stok by the shareholders of

Wilbert is intended to be th-fre under section 355 of the Code and

Vilbert and Funeral Services desire to set forth herein their agreements regarding

the Sepraion and the terni thereof

AUREEMENTS

NOW flhITtE1ORE in consideration of the premises and oT the repectre agreements and

cOveitants contained hi this Agreement the
purtles hereby agree as follows

ARTICLE
DEFINITIONS

SECTION General As used in this Agreement the following tenns shall

haVe the following meanings such meanings to be equally applicable to both the sihgular and plural

forms of the terms defined

Accounts ReeivabIe means accounts loans and notes receivable whether current or not

creetifIijng receivables de frOm employees and all proceeds thereof rights to payment with

respect thereto

Action theans With respect to any Person any actual or threatened or futur action suit

arbitration inquiry proceeding or investigation by or before any Governmental Entity or any demands
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claims counterclaims or other legal matters that have been or may be asserted by ot against or otherwise

affect such Peityn

Affiliat means with respect to any specified Person any other Person that directly ot

mditectly thrtiugh one ot more mtermediaries conirols is controlled by or is under common control

with such specified Persdti provided however that for purposes of the Separition Agreement following
the 1rme of Distnbution neither Wilhett no any Wilbert Subsidiaiy shall be deemed to be an Affiliate of

any member of the Funeral Servites Group and neither Funeral Setvices nor ny member of the Funeral

Serics Group shall be deemed to be an Affiliate of any member of the Wilbert Group For purposes of
tile nninediately precednlg sentence the terxti control incluthng with correlative meanings the terms
ccsntrotlgd by and tunder conunon control with as used with respect to any Persou means the

Vossion direcflS or indirectly Of the power to direct or caUse the directioii of the
managetrtent and

po1icie Of such Person whether through ownership of voting securities by contract or otherwise

Agreement shall the meaning set forth in the preamble

ACtfLiabihty Afloaton 1viatter haii nave tue meaning set forth in ettion le

_____ means aily ntl all assets properties and rights whether tangible rntangible real

ersortal or rnied fixed contmgent or otherwise and wherever located other than ownership mterests

Sibidiaries including the following

Real Property

Madeiery and Equipment

JnventoTies

bank accounts

cash rnludin Cash in bank accounts cash on hand cash eqinvalents fnd
certificates of deposit snnilar mstruments travelets checks and cash deposits held by
third parties securing or otherwise collaterahzmg obligations

Accounts 1eceavable

advances performance and stifety bonds and interests as beneTficnuy under letters of

Credit and other siniilar mstriInients and all proceeds thereof

Stturities

Hedgmg Arrangemenrs

Data and Rethrds

Patenthatid Trademarks

Trade Secits

Contracts
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crechts prepayments and prepaid expenses

claims tises of action nghts under
express or ntip1ed warranties guarantees and

mdemmnes and similar rights rights of recovery rights of set-off rights of

sfrgaion and alt otherrights of any kind inciudin tha i-ight tOtecive mail and.

other communicatiotL

Pemuts

oothxll and going concm value and

other intangible assets not otherwise included in clauses through of this

.T .r

Assigmn part shall have the mearang set forth in Settion 27

roadviev Faiity means the facfhy as more particularly described in Schedtde 1a
trther with all bnilthngs and real estate fititreS located thereon

Enmess Day means ary day other than Saturday Sunday or other day wiun bank-s are

authond or required law to be closed th Chicago Illinois

Cliua Mr irtistratrnn means the prticessmg of claims made under Policies iticThng the

reportth of claims to the usuance cäme management and defense of claims and provithng for

appropriate releases upccn setlnent of 1itim

Claims Made Phcie shall have the meaning set forth in Section 1b3ii

means the Internal Revenu Code of 1986 as athended or any successor legislation

Coexistence Agreement means the agreement by and between Wilbert and luneral Services

effedtive of the Time of bitribution setting forth certain agreements regarding tertam trademark and

trade names

Consetits means coiisenls aprovals waivers clearances eitemptions allowances utWations

authorizations flhngs5 registrations and notifications

Contracts meafls all agreements personal property leases contracts including erfiploye

contracts hcenses memoranda of understanding letters of intetit4 sales orders purchase orders open
.hids- affothet omnutrtetit including.in each case all aindmenta iiOdifictiOhS aiM

pilnretits

thereto and waivers and conseht thereunder but excluding real property leases

Ccrnveyance and Assumption InsMithents ineans collectively the vatious agreunients deeds

bills of tale stock powers certificates of title instruments of conveyance and assignment instuments of

assumption and other instruments and documents including without limitation the deed to the Broadview

Facility to be entered into to effect the transfer of Assets and Subsidiaries and the assumption of

Liabilities contemplated by the transactions described in Section 1b

and Records means financial accounting corporate opefating design inanufaottiritig

tet thud other data and records in each case in whatever form or mediuth including electronic media5

including books records notes sales and sales promotional material and data advertising materials
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credh mformtion cost and pncing information customer supplier and agent lists other records

pertnmng to customers business pJans reference catalogs payroll and personnel records and procedures

bItteprints research and developnient flies data and laboratory buoks sales order files litigation fiTes
minute books stock ledgers stock transfer records and other similar data and records

bitibtftjon means the ditnbutioi on th basis provided for in Section to the holders of

Wi1leit Common Stock of the shares of Funeral Services Common Stock owned by Wilbert on the

thttibution Date

DLstribution flate means December 27 2008

niployee Matters Agteeinent means the agreement by and betwee Vilbert and Fitneral

Servce effective the Time of Distribution setting forth various agreements regarding employees of

Wilbert arid Funeral Services following the Separation

Exi.stmg Cretht Agreement means Second Restated Credit Agreenient dated as of Octobet 28
20Y5 as amended as of SepLember ii 2006 Marcn 2007 ane November 2007 and the related credit

ddtentts

Potftt Busniess means any Corporation partfierhip entity division bnsines unit bnsines
asets plants product line operation or Coiltrait including any assets and liathlities comprising the

same that has been sold conveyed assigned transferred or otherwise dispoSed of or divested in whole

or in by Wilbert or any member of the Wilbert Group or the operations activmtie or production of

chih Jia becn discontinued abandoned completed or otherwise terminated in whole Or in part by aby
mtnbet of the Wilbert Group

Puneral Services shall have the Iæeainng s6t fofth in the preamble

lunera1 Services Accounting Ledgers means the general ledgers and other subsidiary ledger of

WiThiert for Funeral Services For purposes hereof and the other Transaction Agreements references to

arnuirnts ot items set forth on the Funeral Services Aucointing Ledgers immediately prior to the Time of

tistnbutmon include amotints or iteins that upon closing of the Funeral Services books iniihediately

prior to the Time of Distributioti will Or should be set fOrth on the Funeral ServiceS Accounting Ledgers
in accordance With the accounting principles Of Wilbert and its Subsidiaries including Funeral Services
on the date hereof

Puneral Sefices Accounts Receivable means the Accounts Receivable that Are set forth on the

luneral Strvice Accounting Ledgers immediately prior to the Time of Distribution

Puneral Services Articles Of Incorpovation has the meaning set forth in Section

Puneral Services Assets means the foflowing

all rights of any member of the luneral Services Group undet any Transaction

Aement to which it is or becOmes party

all Assets which are expressly allocated to any member of the Funeral Services

Group pursuant to the Employee Matters Agreement or the Tax Matters

Aeement
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the following specifically enumerated Assets which immediately prior to the

Tithe of Distribution are owned by Wilbert or any of its Subsidiaries mcludmg
members of the Funeral Services Group

the Funeral Services Eank Actounts

ii the Puneral Services Cash
iii the Puneral Services Accounts Receivable

iv the Funeral Services 1ientones
the Ftinetal Services Machinery and Equipment

vi the Funeral Services 1eal Property

vii the Patents Trademarks trade names and other iaeflectual

property set forth on Schedule 1b
vni the Eroadview Facility

ix the Plrvs Reniember Intetest and

the following Assets other than those duscnbed in paragraphs and of the

defimtion of Wilbert ssef5 vi.th miriechatel prior to th Tune of

Thstnbntion are owned by Wilbert ot any of its Subsidiaries inclnchng members
of the Fulieral Services Group itnd wiuch are used exclusively in or relate

exclusively to the Funeral Services Business as the sane shall exist as of such

tixtie

Contracts including lwithollt hrmtanon the supply agrement with

Daubert Chenucal Company dated of April 2001 and each

Intellectual Property License Agreement with eacb Licensee of

Funeral Services dated as of Sept mber 2005
ii advances performance and surety bOnds and interests as

beneficiary under letters of credit and other similar mstrumerits

and all proceeds thereof

in Data and Records

iv Permits

Patents and Trademarks and Trade Secrets

vi credits prepayments and prepaid etpenses

vii claims causes of action nghts under express or implied

warranties guafantee and indemnities and similar nghts rights

of recovery rights of set-off rights of subrogation and all other

rights of any kind including the right to receive mail arid other

communications and

viii gobdwill going conce value ad othe intangible aset nOt

otherwise included in clauses through of the definition of

Assets and

afi rights- causes of action and claims of Wilbtrt or any of its Subsidiaries

including members of the Funeral Services tkup to the extent rlatmg to any

asset described in clauses through above

Anythig contalned herein to the contrary notwithstading asts described inparagtÆphs and

c.of the definition of WilbertAssets will not be included in Funeral Svices Assets.

uneiServ ices Bank .Accouuts means all bank accounts which are solely in the nathe of one

or irioie nienibers of the Funeral Services Group immediately prior to theTime of Distribution
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Funeriil Setvies Board means the Board of Directors of Funeral Services

Purtràl Services ylaws has the meamng set in Section

Fitieral Euthess means the business and operations engaged in priOr the Time

th.mebs o1th Wilbe Grop or Ftingrai Servies Grup of seithg iets and

fmieral 5ervtcs products mdeendetit manufacturers of burial and urn vaults the Lienee Network
licŒtisi1iitstrademitks trade nanieS and palents to the Licensee Wetwork manufacture and sale of metal

vaults fotths and coinpdnents for vaults sales of deaTh care products and services and activities

related primarily to the foregoing

lmieal Sei-vis Cash meati the following to the extent set forth on the Funeral Services

Accotinwig Ledgets iTemdiate1y prior to the Time of Distribution or lotiated at locations of the Thineral

ie1s Btismess at the Lhne of tistribution cash in Fueeral Services Bank Accotint cash on hands

casfr qinvaleiits futtd cettifieate of deposits similar instruments and travelers checkS and ii cash

deposits held by Ihfrd parties Securing or otherwise collateralrzing Obligations relating to the Ftineral

ServicesEiisiness
ttttmecliately prior ro the Trnie of Distnbution

luneral Services Common Stock means the common stock par valtie tO 001
per share of

Faneral Services

FuncraI Setvices inancial Jn5truments means those credit fadilities gnaaiTties foreign

ctiftency forward exchunge contracts comfort letters letters of ciedit and sinhilar inStrnme1it5 related to

the Funetal Services Business tnrder hih any member of the Wilbart Group has any primary

seondary contrngenl joint several or Other Liability including those set forth On Schedule 11c

FunŒrlil Servic Gronp means Funeral Services and the Funeral Services Subsidianes

Püneral Services Jhdemnitees means each nieinber of the Funeral Services Group and eath of

thefrrerpective.Representniives and Affihiates.and each of the heirseecutor successors and permitted

assigns of any of the foregmg

Funeral Services Inventories theans the Tnventone set fotth on the Funeral Services

Acountthg Ledgers immediately prior to Time of Distribution

Funeral SeMces tiabilities means the folIowing

all Liabihties of any member of the Funeral Services Group under any
Transaction Agreement to which it is or becomes party

all Lthbilities for which any member of the Funeral Services Group is expressly

made responsible pursuant to the Employee Matters Agreement or the Tax
Matters Agreement
the following specifically enuitierâted Liabilities of Vilbert or any of its

Stibsidianes including members of the Funeral Services Groip in each case

whether or not such Liabilities relate to the Plastics Group Business the Wilbert

Assets the Funeral Services Business or the Funeral Services Assets

all Liabilities that are set forth on the FurieEal Services Accounting

Ledgers ininiediately prior to the Time Disfributibn and

ii all Liabilities based upon arising Out of or relating to the Actions set

forth on Schedule 1.1d and

iii $3500000 of the debt outstanding under the Existing Credit Agreement
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all Liabilities other than those descnbed in paragraphs and df the

definition of Wilbert Liabilities of Wilbert or any of its Subsidiaries

including æiember of the Funeral Services Group to the extent based upun

arising out of or relating to the Funeral Services Assets or th Ptineral Services

l3üsitess including all Liabilities including Liabilities ansm out of any

breaches or violations tb the extent relating to the Funeral Services Business

upou arisiiig out of or relating to Contracts whether Or not- such Contracts

onStittite ckineral Services Assets meluthug the Guaranteed thirial Vatilt

Program ana any pnmary secondary contingent or other obhgaftons such as

Under guaranties or indemnities in respect of such Coniracts

Athing cuntailied herein to the conlrary notwithstanding Liabilities described in paragraphs

anl of the dfimtioti of WiThert Liabilities will not be included in PUneral services Liabilities

aFurreal Lervices Litation Matters means the Actions described in clause cii of the

dthniaon of Eralerice Liathithes

tunral Sernde Maclimti and cItupineiit means the Machinery and Eqmmeit set forth on

the uieral Serices Accoun1ing Ledgers inmediate1y prior to the Time of Distnbtion

uneial Servues leal roirerty means the Real Property set forth on SchedUle 1e

Fuxieral Services Subsidiary means each Subsidiary if any of Funeral SerVices

Gvei9nnreIal ittr meahs any government or any court ariritral tnbunal administratwe

or comxnision dr other governmental or regulatory authority ot agency federal4 state local

dtmiestiô4 tbdign or international

Grouptneans the W1lbft Group or the Funeral Services Group as applicable

E1edgnig Attangenients læeans swaps collars caps forward Contracts and other hedging

arrangements of any kincL

Indeixintfliible Losses means any and all losses Liabilities claims damages deficiencies

obligations ines payments Taxes Liens costs and expenses matured or unniatUred4 absolute or

contingent accrued or uhaccrtted4 hqtndated or unhquidated known or unknu-vrn vhenever ansang and

whether Or not resulting from Third Party Claims including the costs and expenses of any and all

ActiOns ail amounts iaid in CoimeCtlDn with any demands assessments judgments settlements and

cOiprd1iuses rehthng thereto interest and penalties with respect thereto out-df-pocket expenses and

ieasonable attOrneys actouhtants and ôtheT etperts fees and expenses reasonably mcurted in

mvestigatmg prepann for defending against any such ACtions or in asserting preserving or enforcing

an lTtdemuitee nghts hereunder and any losses that may result from the granting of munctive relief as

Tesult of any sCch Actions

.hideir.fving Pai-ty shall have the meaning set forthin Section 43a

deiJt ans any of the Wilbert deitees or the Funeral evices Thdemnitees whO or

hith is tiiled to seak.ideftifiation under Sectidn of this Agreement

Jndernnity eduction Amounts shall have the meaning set forth in Section 4.3ª
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Jnformanon means all records books contracts instruments computer data and other data and

information in each case whatever form Or medium including electronic media

1nforthtjon tatemett means the information statument with respect to Funeral Serices sent to

holders of Wilbet Common Stocicin connection with the Separation

Jnsurthc Zpirthon Date shall have the meaning set forth in Settion 1a

InsTfranee roceds mea1s monies received by an insured froni an insurance carner paid

by an iiistirante earner on behalf an inSiYted net of any aphcable pterniuin adjustmetits incleding
witho-ut limitation Tetrospeetivly rnled preiluutn adjustments and net of any self-insured retention

dednettle or Other foulii di self-rnsuränce and net of any third party costs mcinred in the collection

thereof Or received from iythifd party in the nature of insurance contribution or indemnification in

respect Of any Lntbthty

Jtivcntoties means inventOries including taW materialS Work-rn-process materials

conrponeiirs finished goods parts accessories and supplies

Lease means the Lease dated as of the dath hereof entered into prior to the Time of Distribution

by and between Wilbert aiiI Funeral SerVices relating to the Broadview Facility

Liabthties riteans any anl all claims debts liabilities comthxtments and obligations of

whatever nature whether fixed contingent or absointe matured or unmatnrcd h9tudated of mnihquglated
accrued or nOt accrued known or tnIkæOwn due or to become due whenever or hocveTer

arising and

Whether Or not the sathe would be reqinred by generally acepld accounting pnniples to be reflected as

habthty in financial statethent or disclosed in the tiOtes thereto including all cdsts and expdnses

relatmg thereto and those claims debts habthties conimitmnents and obligations

based rtpon arirng out of or relating to any law statute thle regulation

JtLdgnient ofder deciion or consent aecree of any Governmental Entity or any

noneornphane therewith or breach or violation of any thereof

in respect df accountS payable

in respect of oiltstaiichng checks

based upon anmg out of or relating to workers compensation antomobile

liability genera1 habIhty product habihty intellectual property liability and

othet claims and matters Whether direct or for mdemmficatin of any Person Or

therwi.se and whether insured or uninsured

based npon ansnlg otit of or relating to Actions or any award of any arbitrator Of

any kind

in respect of sala bonuses incentive payments severance pÆymØnts and óthŁr

compensation payments and all Taxes and withholdings related thereto

in respectof employee welfare and fringe benefits including claims for medical

and disability benefits

NGEbOC 020e44.00i315795568



based upon arising out of or relating to environmental matters rnt1uding the

presence release or threatened release of ha.zardous materials ot any other

eVŁtal condions or the violaon of any enohmenta1 lawS inltiding

afltm oval renIediation and c1eup cOSts ihvestiÆtOry cost settlement cOstS

governmental response costs natural resources damages property damages

personal mjur damages and all other coSts and damages

basd upon aning out of or relating to Coriuacts

based Cpon aning out of Or relating to torts whether based on negligence StriCt

lialihty or otherwise or infringements and

in respedt of products and services mckidmg wafranty liabilities deferred

recennes product habihty claims and habthties in respect of the return repair ot

replacement of products

means aug hetL security interest pledge mortgages charge restriction retention of title

emett or otier encnrnthance Of whatever nature

1ncit1nez atid Edurjment ineanS machinery eqnpment tooling vehc1es futi1ture and

fttcetes other than reid
property fixtnres leasthold improvements rbpair parts tools plants laboratory

and tfflde eqitipmenl and suppJies coniputer hafdware and software computer networkmg equipment

eIlguieerltlg and design eqnipthent test equipment and other tangible personal property other than

ngibi personal ptopert inchided in other categories of assets in the defimtion of Assets together

with aug tights or claims arising out of maintenance or service contracts relating thereto or the breach of

any eitpress or ihiiphed warranty by the manufacturers or sellets of any of sich aSsetS or a1 component

part threof

bccmrencu Based Policies shall have the meaning st forth in section lbb

Patents and Tradernarks meafl5 all patents including titthty and design patents industrial

desigis and utility models patent applications and patent and inverthon disclosures together with all

reisuances continuations continuations-rn-part divisions revisions supplementary protection

certificates extensions and re-examniations thereof and any other or foreign patent rights entitled to

the same pnont3 clanli in whole or in part as any of the foregoing trademarks service marks trade

tiarnŒs trade dress logos Internet doinam names business and product names and slogans and all

registrations and applicatibns for registration of any of the foregoing copyrights and all aiplications

registrations and renewiils connetbon therewith

taws Jmeinber Interest theans the membership interest in Paws Remember LLC an

Illutis limited liabilitg company that is owned by Funeral Services on the date hereof

Permi means hcetsseS permits authorriations Consents certificates registrations variances

1adhIand other approvals frtu any Governmental Entity including thoe relating to environmental

thittfS.

Pbieàn any individual partnership joint venture corporation limited liability company

tteSt tinincdrporâted organization or other entity including Governmental Entity

Piastit.s BusinesS mean the businesses and operations engaged in prior tO the Time of

Distribution by the thembers of the WilbŁrt Group of the manufactute and sale of custom plastic products
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thd acti%thes related thereto Former BuSinesses set forth on Schedule 111 otber Former

Business related prrtnarily to any of the foregoing and activities related primarily to the foregoing
othur than in the cäe of each of the foregoing clauses and any businesses Operations or

activities thcludd in the Funeral Services Business

Plnsics Marks means the names trademarks trade names domain names and servie marks

Wned hcened or used by the Wilbert Group entities or used in connection with the Platic Business

Pôhcy oY ficies meana all means all property casualty liability and other msirarnces of

WiThert and its Subsidiane mcludmg members of the Puneral Services Group and their predecessors

which were or are in effect at any time at or prior to the Time Distribution including the following
lii1e of coverage property comiriercial general habihty fiduciary liability autOmobile directors and

offltef liabiIit ant employinent practices and sennties liability eXCess liabilIty and unbrella workers

cOinpenstion bnnie- special accident for Board and Employees foreign ccmmercial package together
with all nghts beneæts and p1mlegns thereunder

Privttegect tnformatkai lneahs with
respect to 3roiip lnftmatin

regarding niember of

.dh.toup or any of its ieratkcfts en1pioyees Asset of Liabffitis whetherih docunients or Stomdin

-any ether form or known to ts einp1oyees or agents that is or may be protected from disclosure
pursuant

to Privilege that member ol the other Group has or may cothe into possession of or has obtained or

tnay Obtain access to pursuant to thfs Agreement or otherwise

LPnfle2s means all privileges that may be asserted uiid applicable laW including withut
hififtation prnrileg arising under or relating to the atturney-elient relationship including but no limited

to the attOri1y.client anti work product privileges the accountant- client privilege privileges under

Stion 7525 of the Cde and privileges relating to internal evahative procetses

ken Pro-perty means real property including land
plants binidnigs real

property frctures and

prenientsyand reT property intereStS including real property leases easemrits .andtights o1 way
occupancy or use

Recpietit Partc shall have the meaning Set forth Sectiqn

kecord tte means the close of busmes on December 2008

Representative means with respect to any Person any of such Persons directors officers

eIbees agents oonsultant advisors actotants atttheys ad reree tives hicldiug .withut

limitation fOrte fives of the foregoing.

Schedules nieann the schedules to this Agreement as they may be updated through the

Distribution Date or as provided herein or therein

Seciiiities means all assets consisting of Short-term and long-term itheStment securities
banker acceptances shares of stock notes bonds debentures evidences of mdebtedness certificates of

interest or participation in profit-sharing agreements collateral-trust certificates preorganization
eftifiuates or subscriptions transferable shares puts calls straddles optiohs inveStitient contracts

voting tftst ahd certificates and other securities of any kind other than ownership interests in

Subsidiari es and the Paws Remeræber Interest

Separation has the meaning set forth in the Recitals section herein
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Subidv thans with respect to any Person any Oipration or the ogniaation whthr
inofporated or unincorporated of winch such Person or any Subsidianes of snch Person controls or

OWnS diirectly ot indarect1y more than 50% of the stock or other
equity interest or more than 50% of the

VtiTt powerentitled to vote on the election of members to th board of directors Or sirrular governing

body

upuW Mrezuent means the agreement by and between Wilbert and Funeral Srvies

governing Wilbert mannfacti1r and sale of plastic liners to Funeral Services effective as of the Time of

Dinbiticfri

Tax and Taxes shall have the mearnng set forth in the Tax Matters Agreement

Tax attexs Agreement means the agreement by and between Wilbert and Funeral Service

effethe the Distnbntion late
providing for the allocation of tax liabihtins and the related 111mg

procedftetWen WiThert and Funeral Services following the Separatioii

lliirdParty C1aiji shall have the meaning set forth in Section 44a

Tine of lisOibutoji means 11 59p on the Distribution 1ate

1rde 5ecte means trade secrets atid confidential bUsiness and technica1 iiffôrination

in1uthn rdbas research development know-how Iormnlas technology compositions

inantactni%ng and produttion prbcesses anti techniques technical data engueenng production and other

dsigils drawiiigs engmeerm notebooks industrial models ihask Works semtonductor chip

top aphis oftwaxe and secifitations and any other ihfdrnration meeting the definition of trade

secret t1nder the tTmfofln TradŁ Secrets Act ii computer and electronic data processing programs and

sofrwre both soUrce coda and object code including data and relatad docnentation flow charta

diagnuns desuriitre texts tilid programs coinputer pnnt-trnts tthderlyiig tapes dmputer databases and

similar itthis computer aphcations and operating programs and all
copies and tangible

embuthments of an or all of the foregoing in whatever form or medium including electronic media

Transactiup Agreements means collectively this Agreement the Supply Agreement the Tax
Matters Agreement the Employee Matters Agreement the Transition Services Agreement the

Conveyance and Asnrnption Jntruments the Lease the Coelstence Agreement and any other

agreenteilt entered into between Wilbert and Puneral Services in connection with the Separation

Transacn.on ots ffieansr all
out-of-pocket fees costs and eptnse of Wilbert or any of itS

Siibilariesthtindurig rilbersof the Funeral Setvices Grou iigfrrin althe consununation of the

Separation rticludrng the preparation execution and delivery of the Transaction Agreements claim

dertiatid Or Action arising from or relating to any document filed with any Governmental Authonty at or

prior to the Iistfi1uti Date by Wilbert or Funeral Services in connection with the araton cit

chin demand Action brought by any person against Funeral Services axidJcit Wiibert with
respect to

the Sepration

Services Agreement means the Transition Services Agreement dated as of the date

hereof entered into pnor to the Time of Distnbiition by and between Wilbert and Funeral Services

Wilbert shall have the meaning set forth in the preamble

Wilbeit Assets means the following
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all rights of any meniber of the Wilbeft 3rou nuder any Transaction eement tO

which it is or becomes party

all..Assts which.are
expressly allocated to any theniber of the Wiiiett 3thppnrsuant

the Employee Matters Agreement or the Tax Matters Agreement

the following Specifi2afly enumerated Assets which nnmeditely prior to the Time of

Thbutith ar Owneli by Wilbert or any of it Subsidiaries mcluthiig mmber of the

Fnneral Srices Group each tase whether or not such Assets arc used in or relate to

the P1atics lusniess or the Funeral Services usmess

all Wilbeit Bank Accounts

ii all Wilbert Cash
in all AccOunts Receivable other thun Funeral Services Actourits

leceivab1

iv all Inventories other than Funeral Services Inventories

a11 Seeurties

vi all 1dging Arrangements

vu all Machinery and Equipment other than Funeral Sef vices Machmery and

Bqtiipnrent

viii all neal Property other than Funeral Services Real Property
ix subject to the terms of the Coexitenc Agreement all Pateu1t anl

trademarks other than those et forth on Schedule 1b
all rights in and to the use of the Plastics Marks and

xi all Policies and all rights beneiks and privileges thereunder and related

thereto including the
right to receive any and all return premnims with

respect thereto other than rights of the Funeral Serviced roup with

respect to Policies as provided in Sections

all of he1 Assets which
urunediately prior to the tinie of Distribution are oi1ed by

Wilbett or an of its Subsidiaries including members the F.ineral Services Group that

ar nOt Fiinert1 Services Assets and

al rights airses of action and claims of WiThert or any of its Subsidiaries mchlthng
meinbers of the Funeral Services Group to the extent relating to any asSet described in

clÆuse throtih above

Any thing contained herein to the contrary notwithstanding assets described the defmition Of

æetl tices ets wili trot be included in Wilbert Assets

Wilbeft sank Accoiitrts means all bank accounts of Wilbert or any of its Subsidiaries including
members of the Thineral Services Group immediately prior to the Time of Ditnbtition other than

Funeral Seriies Batik AtdOimt

1ibeæBartŁs the Board of Directors of Wilbert Or duly authOrized coifttee thereof

Wiibert ksh means all cash including cash in bank accounts cash on hand cash

euivalŁntsfunds certifitÆtes of deposit similar instruments and travelers checks held by Wilbert ot any
of its Subsidiaries andAffiliates including members of the Funeral Services Group immediately prior to

the Time of Distribution arid ii cash deposits held by third parties securing or otherwise coliateralizing

obligations of Wilbert or any of its Subsidiaries or Affiliates including members of Furieral Services
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Group immediately pnor to the Time of Distribution other thai in the case of each of the foregomg

clauses and iiPuneral Services Cash

Wilbert Comthon Stk means the common stock par value $5 00 per share of Wilbert

Wi1bett Pmancial Instrumes means those credit facihties guaranties foreign currenc
forWard exchange contracts comfort letters letters of credit arid sithilar instruments related to the Wilbert

isiness tinder Which ilny member Of the Puneral Serves Group has any prnnary secondary contingent

jotht several or Other Liiibihty including those set forth on Schedule 1h

Wilbert Group means Wilbert and the Wilbert Subsithanes

WiIbert 1ndemnitees me-an each member of the Wiibett Gitup and each of their respective

leptesentatives anTi Aff1hate and each of the heirs executots successors and pemutted assigns of any of

the foregoing

Wilbert Liabilities means the following

an Liabilities of any member of the Wilbert Group itider any Transactidn

Agreement to which it or bectnies party

all Liabilities for which any member of thu Wilbeft Grodp is expressly made

responsible pursuant to the Employee Matters Agreement or the Tax Matters

Agreemeitt

the following specifically enirtuerated Liabilities of Wilbett or any of its

Sübsianes mluthng ember5 of the Puneral Services Group in each case

whether or not such Liabilities relate to the Plastits Business the Wilbert Assets

the Fnneral Services rsiness or the Thnieral Services Assets

all habihtit
outstanding under the Existing Credit Agreement otheY

than those liabilities desnbed in claise cni of the definition of

Puneral Services Liabthties and the related credit documents

all othur.Liabilities of.Wilbert or any fi Subsidiaries including iniiths oI

the Funeral Services Group in respect of operations engaged in prior to the Time
of Distnbution that are not Funeral Serices Liabilitius

Anything contained herein to the
contrary notwithstanding Liabilities described in paragraphs

and of the definition of Puneral Services Liabilities will not be included in Wilbert

Liabili ties

Wi1brt Litition Matters means the Actions pending against Wilbert and its Subsidianes

inthithng Funeral Services at the Time of Distribution other than Funefal Services
Litigation Matters

ilbeft bidia means each Subsidia of Wilbert other than Funeral Services and the

uuerai ervices Subsidiaries if any
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ARTICLE II

INTERCORPORATE REORCANIZATION
SECTION Intercorporate Reorganization

Prior to the Time of Distribution Wilbert and Puneral Services will take all

actro necessary so that immediately prior to the tistribution the Articles of Incorporation

of Funeral Services will be substantially as set forth in Schedule JJi the Puneral Services

Athcles.cff1ncorporatiji1 the ylaws of Funeral Services will be substantially as set forth

Sbhedül lji the Puneral Servicer BSJavs and in \Xilbert will hold ntimber of shares of

Pimeral Services Common Stock rounded dOWn to the nearest whole share equal to the

aggregath niunber of hares of Wilbert Comnioii Stock excluding treasury shares held by

Wilbert isned and outstanding as of the Record Date

Stibject to section prior to the Time of l1stribOtion

Wilbert shall convey assign and transfer or cause to be conveyed

assigneil aria fransferrea to Funeral Services and Funeral Services shall accpt any and all right

title and mierest of Silbert and each of the Wilbert Subsidiaries the FUiteral Services Assets

ii Funeral Services shall convey assign atid transferr or cause to be

coliveyed assigned anti fransfened to Wilbert or Wilbett Snbsidiary as appropnat and the

applicable inembet of the Willert Group shall accept any and all right title and interest of

knieral Services and each of the Funeral Services Subsidiaries in the Wilbert Assets

in Wilbert or Wilbert Subsidiary as appropriate3 shall uncoiichtionafly

assuIn and undertake to pay perform and discharge in timely manner and in accordance with

the terms thereof all Liabilities of Iuneral Services that are Wilbert Liabilities regardless of

when or where such Liabthties arose or arise whether the facts upon which they are based

..oeurtpt to on or subeqdent to the flme of Distn.buon and tiii wbere or.agai Whom
stith Liabilities are asserted or determined

iv Funeral Services shall unconditionally assume and undertake to pay
perform and discharge in timely manner and in accordance with the terms thereof all

Liabilities of Wilbert and the Wilbert Subsidiaries that are Funeral Services Liabilities regardless

of Ci when or where such Liabilities arose or arise ii whether the facts upon which they are

bated occurred pnor to on or subsequent to the Time of Distnbution and in where or against

whom such Liabilities ate asserted or determined

Tn the event that at any time or from time to time whether at or after the Time of

Distributiun an member of the WiThert Group shall receive or otherwise
possess any Funeral

gervices Asset such member will promptly convey assign and transfer or cause to be conveyed
assigned and transferred such Funeral Services Asset to Funeral Services In the event that at

any time ot from time to time whether at or after the Time of Distribution any member of the

Funeral Services Gtoup shall receive or otherwise possess any Wilbert Asset or mterest hi

Wilbert Subsidiary such member will promptly convey assign
and transfer or cause to be

conveyed assigned ahd transferred such Wilbert Asset or interest in .a Wilbºrt Subsidiary to

Wilbert PriOr to any such transfer the Person receiving or pbssessing such Asset or interest in

Subsidiary will hold such Asset or interest in Subsidiary in trust for the benefit of the Perstin

entitled thereto at the expense of the Person entitled thereto
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In th event that at any time or from time to time whether at or after th Titne of

tistnbiitrot either Wilbert Or Funeral Services determmes thitt the other party or any member of

pith othr pai-ty respective Group shall not have unconditionaily assumed any Liabilities that

allotated to snth dthet party or member of such other party respctiV Group pursiant to

this Agreernnt the mp1oyee Matters Agremnt or the TaX Matters Agremeht such other

paity ifl ptompt1y eccute and deliver or cifuse to bt executed and de1ired all stich

dOtrnhdrts and instruihnts and will thke or cause taken all such actions as th requet1ng

patT may rasnab1y request to tinconditionally assuth or cause to be unconditionally assnnied

such Liabilities

Solely for puiposaS of implementing the terms Of this Agreement during the

iiOl begmnmg on the date of this Agreeineit and ending six monThs after the Distribtition Date

Withit anti Funr1 services agree to discuss the allocation of any Asset Or Liability of Wilbert

and its SUbrdnthes intluthug members of the Funeral services 3fOup that either of them

raona1ily behv hotild be or should have been allocated differently thatipursuant to the terms

of this Agreelrient an AssetILiabihty Allocation Mafter The Wilbert Chief ExecttrVe Offlce

Will designate ati employee of Wlbert and the Funeral Services Chief Exectitive Officef will

desgnate an elnplbee of Funeral Services who will dmcnss an appropriate resolution of any

AssbtlLiabthty AJJocnon Matter if within thirty days of the receipt of the notification of an

kset1LiabJity Aflocatioi Hater by eithCr Wilbert or Ftiieral Services purstiani to Lhls

pargraph or such other time as Wilbert and Funeral Services may agree the designees have not

reached thuttialLy acceptable resolution of the AsetJLiability Allocation MatWr the innCter will

be teferra for thscussion to the Wilbert Chief Executive Officer and the luneral Services Chief

ei1tise Officer Sltould irtixtually acceptable resolution of the Asset/Liability Ailotanon

Mft not be ftaclied vithin thirty days following the teferral to them the terms conditions

df thin Agreement shall remain in full force and effect unamended unmodified and

unpp1emented Tn no event shall the terms and conditiOns of this Agreement be amendedf

thdchfied oY tipplemented other than in accordance With the provisions of Section Nothing

this pafagraphshall affect the right of any party to resort to the dispute resolution provisIons of

ectitin in respect of any dispute claim or controversy ansing oCt of an alleged breach of any

provision of this Agreement

In connection with the transfers of Assets and the assumptions of Liabilities

contethplated by Subsection of this Section Wilbert and Funeral Services will execute or

cati5 tO be executed by the appropnate entities the Conveyance and Assumption Instruments

including without lrniitatitin quit-claim deed to the lroadview Facility

Each of Wilbert on behalf of itself and each other member of the Wilbert Group
afltl Funeral Services on behalf of itself and each other member of the Funeral Services Group
understands and agrees that except as expressly set forth ifl any Transaction Agreement or any

other agreement or document contemplated by any Transaction Agreement no party to any

Ttimsaction Agreement or document contemplated by ahy Transaction Agreement either has

repreented or warranted or representing or wannnting in any way as to the Asret

Stilsithnes businesses or Liabilities retaitied conveyed assigned transferred Or assumed as

contemplated hereby or thereby as to any consents or approvals required in connection with the

transactions contemplated by the Transaction Agreements as to the value or freedom from any

Lien of or any other matter concerning any Assets Liabilities or Subsidianes of such party or as

the absetce of any defenses or rights of setoff or freedom from counterclaim with respect to

ay clalm or other Assets or Subsidiaries of ay party or as to th legal sufficiency of any

assignment document or instrument delivered hereunder or thereunder to convey title to any
Aset or Subsidiary or thing of value upon the execution delivery or filing thereof Except amay
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expressly be st fotth in any Transaction Agreement all Assets and Subsidiaries being transferred

or retained aS coitmplated by any Transaction Agreement are being transferred or are being

retained On an as is where is basis and in the case of the transfer of any Real Property by

means of quitclaiiri or similar form deed and the respective transferee shall beat the economic

And legal riks that aliy conveyance shall prove to be msuffcient or that the title to any Asset or

Sib1idiäi shall bether than good and marketable and free and clear of any Lien

OIY It is the interttion of the parties that paymeiits made by the parties to each other

after the Thnb of Disrribution pursuant to this Agreement the Employee Matters Agreement or

the Tat Matters Agreement are to be treated as relating back to the transactions occurring prior to

the Tune Of Di5tribntion pursuant to this Section 21 as an aiijustment to the transfers and

as1æptinS i3f AssetS and Liabihtie contemplated by this section and Wilbert and Funeral

Services will and will cause the Wilbert Stibsidiitnes and the Funeral Services Subitharies

respectively to take positloils cOnSistent With such iitefition with any Tax Authority as defined

in the Tax Mattera Agreement except to the extent that fmal determination as defined in

Sedrion 13 of the Code With respect to the recipient party caUseS any such payment not to be

.. ..

SICTION 22 linaniia1 Instrthnentsb

thieral Sercrices will from and after the Time of tistribution at its eXpene
take Or cause to be taken all actions and enter intO or cause the Funeral Services Subsidiaries to

enter nfto sach agreements and arrangements as shall be necessary to effect the release Of and

siibsfiWtion for each member of the Wilbert Group effective as of the Time of Disthbiitioti from

all pnriiary secondary contingent joint several and ether Lrabiiities in respect of Funeral

Services Financial JnStremeiits if any it being understocid that all Liabilities in respect of Puneral

Ser ices Fxnancial Tnstrimetits ate Funeral Services Liabthties

Wilbeft Will from and after the Time of Distribution at its expense take or

caiis to be taken all actions and enter mto or cause the Wilbert Subsidianes to enter into such

agrItents and arrangments as shall be
necessary to effect the release of and substitution for

each meniber Of the 1tmeral Services Group effective as of the Time of Distnbntion from all

primary secondary contingent joint several and other Liabilities in respect of Wilbert Financial

Intruments if any it bem understocid tlrnt all Liabilities in respect of Wilbert Financial

Instrumenr ate Wilbert Liabilities

luneral Services obligations tinder Section 22a will continue to be applicable

to all Funeral ServiceS Financial Instruments identified at any time by Wilbert whether before at

or after the Time of Distribution

ilrts obhgations under Section 2b will contitine to be applicable to all

Wilbert Pmandial Instruments identified at any time by Wilbert whether befote at Or after the

Time ofistribution

SECTION 23 Intercompany Accounts and Arrangements

Elimination of Intercompany Accounts

... Except as Set forth in Section 2.3ifl Wilbert on behalf of itself and
eabh other eiber of theWilbert Group On the one hand and Funeral Services on behalf of

itself andeach othet member of the Funeral Services Group on the other hand hereby settle and
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ehmmtte cancellatibn or transfer to member of th other Group whether to cancel or

transfer and the manner thereof will be determined by Wilbert effective as of the Time of

Ditribntion all intercompany receivables payables and other balances including mtercorhpany

cash managenent balances existing immediately prior to the Time of Distribution betwetn

Wilbert and/or any Witbert Subsidiary on the one hand and Funeral Services and/or any i1neral

Services Subsidiary on the tker hand

ii The provisions of Secuon 3ai will not apply to 1A the items set

fcfrth oti SclIdnJe 2.3ai intercompany accounts ansiæ from the sale of products in the

tinäry coufe of business and any other balance atlslng nndtr any Trmsªdttcni Agreement

ii1nthng thoseansmg wider Sºcttdn4 or incurred in connection with the payment by any party

of any exnsds which are required to be paid or reimbursed the other party purttiant to

Section 47

Interbompatiy Agreements

Except as set forth in Section 3biiFuneil Survices on behalf of

itself an eath oilier membe of the Funeral ervites Group and Wilbert oh behalf Of itself and

each other rtiember of the Wilbert Group hereby terminate any and i1 agreements arrangements
cbnirtiitment undetStandm in etise-ce as of the Thie Of l1tribuftion hethr ot iibt in

writing between of atxong Funeral Services afid/of any Funeral Srvice
Stibsidniry on the one

hand and Wilbert and/Or ny Xilbert Subsidiary oh the other band No such tetminated

agreeftent akrangeient commitment or understanding including atiy provision thereof Winch

purports to survive tenmnation shall be Of any ftrther force Or effect after the Trni cii

tistnbntion

ii The provisions of Section 3bXx will riot apply to any of the folJoving

agreements arrangeinunts commitments or understandings or to airy of thu provisions thereof

the Transactiob Agreements and each other agreement instrument or document expressly

contemlalud by any Tfanaction Agreement to be entered intO by any party hereto or any of the

menibers of theit respective Groups 13 the Supply Agreement and any arcements
arrangements cotnmitmerns of understandings hted or decnbed on Schedule 3b any

agreements atfairgements commitments or understandings to which any PersOn other than the

partie hereto and their respective Affihates iS party any other agreements arrangements

commitments or understandings that any Transaction Agrtement expressly contemplates will

survive the Tune of Distribution and any agreements ilrrangements cdntniitinents or

understandings including warranty obligations arising from the sale of produets in the ordinary

course of business

SECTION 24 Cash Management

Funding of Outstanding Checks

Funeral Serices Or Fttheral Services Subsidiary will fOnd all amounts

iri respett of thecks that are outstanding imni ediately priOr to the Time of Distribution and

presented for payment at or after the Time of Distribution in Funeral Services Bank Accounts

cii Wilbert or Wilbert Subsidiary Will fund all amounts in respect of

checks that are outstanding iminediately prior to the Time of Distribution and presented for

payment at or after the Time of Distribution in Wilbert Bank Acconnts
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iii the provisions of this Section 24a with respect to funding of

outstanding checks will not affect any way and will be subject to all other provisions of this

Agreement providing for the reimbursement of any amounts or the allocation of any Liabilities

mnchmdrng SeCtion 47

Customer Payments

Ftrnfal rvices ill and will catise the Funeral ervites Subidianes

to forward to Wilbet for the acconnt of Wilbert or the aiphtable WiTbert Subsidiary any

customer p1ynients in respect of accounts receivable tonstmtuting Wilbert Assets received by

Funeral Services or any of the Faneral Services ubsidianes after the Time of Distribution

Whether received in lock bOtes via wire transfer or othefwise by the first Business Day of the

week after the week dnrmg Which auch payment is received

ii 4Vilhen Will and will cause the ilbert ubsidianes tO forward to

Funeral SvicŁs for the account of Funeral Servites or the applicable 1unetaI Services

Subsidaiy any soier pa iren 1n respect of accounLs receivable corrstitutmg Fuheral

Services Assets received by Wilbtft or any of the Wilbert Stisidiahes after the Time of

Distribntioii whethnt received in lock bores Via wire transfer or otherwise by the first bimness

clay Ot the week after the week dnnngwlucb such payment is received

S1ICflON 2.5 The FUneral Sercices Board and Officers Prior to the Time
of Drstributmon FuTiral Services and Wilbert will take all actions Which may be required to caitse the

persohs set forth on Schedule 2..5 to constitute the board of direetors and the dficers of Funeral Sºrvites

at the Time of Distribtltion

SICTION 26 rlbterit.ionally Deleted

SECTIQN 27 Coitsent Prior to ami after the Distnbution 1ate Wilbert and

Funeral services ifl and will catie the Wilbert Sebsidianes and the Funeral Services Subsidiaries

rpectiv1y to ue theit conuncially reasonable efforts as requested by the other party to obtain or to

a1tb to be obtäined all Consents
necessary for the transfer of all Asers Subsidiaries and Liabilities

coneinplated to be transferred puistiant to this Article II provided however that none of Wilbert or any
of the Wilbett Subsidiaries or Funeral Services or any of the Fuheral Sercrics Subsidiaries shall be

obflated to pay any cons dation or offer or grant any financial acooi thodatimi or.concesion in

ouetion thetewith Anything cotaled hurin to the confrary no ithstandig thi Agernent ha1i

not cOnstitute an agreement to assgn any Contract or Permit if an assignment or attempted assignment of

the saflit without the Consent of any other party or parties thereto or other required Consent would

iistitutea breach thereof or ofany applicable law.or any way impair the .ihts of any eniber of the

Wilbert Group ot the Puneral SerVices Group thereunder If any such Consent is not obtamed or if an

attenipted assignment would be ineffective Or would impair any nghts of any member of either Group

an stfch Contfacv Ot .Peinit oTht the conteniplatedasignee .hereuirdur th ReciintThy
iould not receive all such nghts then after the Titue of Distnbutioti the patty contemplated hereunder

to asign such Contract or Perthit the Assigning Party will use commercially reaSonable efforts it

bemg understood that such efforts shall not include any requirement of the Assigmng Party to pay any

consideration or offer or grant any financial accommodation or concession to provide or ause to be

provided to the Recipient Party the benefits of any such Contract or Permit and the Assigning Part Will

prcniptly pay or cause to be paid tO the Recipient Party when received all moneys and properties received

by the AsSighiig Party with respect to any such Contract or Pemiit and the Recipient Party will pay
perform and discharge on behalf of the Assigning Party all of the Assigning Partys Liabilities thereunder

iii timely manner and in accordance with the terms thereof If and when such Consents arC obtained the
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trthsfer cif he applicable Contract or Permit shall be effected as prompt1 fo11occmg the Tithe of

Disinbution as shall be pracicab1e in accordance with the terms of this Agreement To the Łxtent thit any
transfers and assumpriofis cOteniplared by this Article II shall not havre been consiinthated On Or pnoto
th Time of Distnbntion the parties shall cooperate to effect such transfs as promptly following the

Time of listnbution as shall be practicable it nonetheless being agreed and undeMood by the parties that

no pity Shall be liable any manner to any other party for any failure of an of the transfers

oomten1p1ated by this Article to be consummated prior to th Time of 1istnbuiion and it being
understood that uc1 efforts shall not include any requirement of the Assigmng Party to pity any

iilsideratidn or offer or grant an financial accommodation or cdncession

ARTICLE III

Tff DISTRIBUTION
SECTIO 3.1 The 1istnhubbn

Wilbert will issut certificates or make book entry credits on the istriblition

Date ot as soon thereafrer as practicable for eh holder of record of Wilbert Common Stock as of

the Recurd Date or the designated transferee trasferees sci holder fór ntifibr shaieg

of Fineral Services Common Stock rounded down to the nearest whole shate eclual to the

number of shares of Wilbert Common Stock so held by such holder of record as of the 1ecord

DaLe ehcludlr4g treasury shares helci oy Wimoert The Distrthtitin vill lie effective as of the

Tnn of Distribution The Wilbert BomtrcI will ih its direretion Stalihsh all appronate procedures
iii ounection with the SepÆration and Dmsttibution

Funeral etcnics will pTovmde to Wilbert all information mc1uthn ihfofmahon

necessary to make appropriate book-entry credits and share certificates in each cases as mhy be

required in Order to complete the tistribution on the basis of on share of Funeral Services

Conmmon Stock for eVery share of Wilbert Common Stbck excluding treasury shares held by

Wilbert

SECTION 32 Factia1 Shares Anything contained herem to the conuary

uotwithstandling no fractional shares of Funeral Services Common Stock will be distributed to holders of

Wilbert Common Stock the listnbution

SECTION 33 Information Statement Prior to the Disfribdtion Wilbert arfd

Funeral Services will prepare the Information Statement which will include
appropriate disclosure

conternnig Funeral Serviees its busmess operations and tnanagement th Separation and such other

maWers as Wilbert and Funeral Services may determine and such other matters may be fequired by law

Promptly after completion of th Information Statement and prior to the Distribntion Wilbert win mail to

tbe holders of Wilbert Common Stock the Information Statement Wilbert and Funeral Sercices will take

all nch arions as mimy be necessary or appropriate under federal securities laws the securities or bltie

sky laws of the states or other political subdivisions of the Umted States and the securities laws of any

aphtàble foreign countries or other political subdivisions thereof in coxtiiection with the tranactioris

eontenplated by this Areememit

SECTION 34 Conditions to the Distribution Notwithstanding anything to

thgjinr côntaind herein in no event will the Separation and Distribution occur prior to such time as

.eah of the following conditions shall have been satisfied or shall have been waived by Wlbert in

accordance with Section 3.5

no governmental authority or court prohibits the Separation Or makes the

Separation illegal
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any necessary actions and filings with regard to federal and state securitieS laws

have been taken and where apphcable have become effective or been accepted

the Separation Agreement Tax Matters Agreement Employee Matters

Agreelæunt the Stipp1y Agreement Transition Services AgreeTient and certain Other agreements

berweeiI The compnies haVe been xcuted and delivered by the
parties theretO

Wilbeit has received an opinion Neal Gerbef Eisenberg LLP to the effect

that for fedeal mcotne tax pnrposes except for the accelerated taxatiOn of cettam deferred

intercompany transactions the disthbution of Funeral Services common stock will
generally

quality as tax-free disthbtition utider Sectidn 355 of the Code

the Wilbert Board is reasonably satisfied that following the separation each of

Wilbert and Futieral Services Will be solvent

all necessary consents of thiid
parties to the transfers of Assets and Liabilities

which aie required to effect this Agreement haie been obtawed and are effec

the Puneral irvrces Afticles of Jncorpcration and Puneral Services 13y-Iaws have

been adopted and are in effect

the transfers cif Assets and Liabilities as Set forth herein have occurred

Coil flowen lit Steven tush Paul Cooper James Henery Charles

Morley iad Jthn Williams have resigned as directors of Wilbert

eich of the Wi1btrt Coup and the FCneral Services rotip shall have enterefl into

ngements to reLinance its share of the mdebtedness under the lxistmg Credit Agreement upofl

terms satisfactory to it and

the arrangements described on Schedule 4k regarding the Phantom Plans have

been exftered into

prdvidea that the satisfaction of such cotiditions will not create any obligation ofl th part of Wilbert to

effett or seek to effect the Separation or in any way limit Wilberts right to terminate tins Agreement st
forth iii Section 12 tr alter the Consequences of any such termination from those specified in SectiOn

7a2

SECTIN 35 Waiver of Conditions Any or all of the conditions set forth in

ectton 34 may be waived in whole or in part in the sole discretion of Wilbeit The conditions set forth

in Section are for thn sole benefit of Wilbert and shall not give rise to or create any duty on the part of

Wilbert to waive or not waive any such conditions

ARTICLE IV

INDEMNIFICATION EXPENSES

SECTION 41 Indeinmfication by Wilbert Subject to the
provisions of this

Article IV Wilbert shall iirdmmfy defend and hold harmless the Funeral Services Indemnitees from and

agaiflt and jay or reimburse as the case may be the Funeral Services Jfldômnitees for all hidemnifiablØLo as incurred sfeted by any Funeral Services Indemnitee to the extent based upon arising Otit of

Or relatig to the following
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the Wilbert Liabilities including the failure by Wilbert or any Other member of

the WiThei-t CJkp td pay perforni or otherwise discharge the Wilbert Liabilities in accordance

with their terms whether such Indenmifiable Losses are based upon arise out of or relate to

events occurrences actions omissions facts circumstances or conditions occumng existthg or

asserted before at after the Time of DistribUtion

the breach by an3 member of th Wilbeft Group any agreenieiit oi covenant

contixned in Transaction Agreement winch does not by it express tertn expire at the Time of

Ditrrbuticrn

the Wilbert Litigation Matters and

ti the enfôrement by the Funeal Servide Indemnitees of their rights to be

indextmiied defended and held harmless under this Section

SECTfON 42 1nde1nnification by Fuiera1 erices Subject tO the

provisions of this Atile IV Funeral Services shall indemnify defeid anti hold hailnless the Wilbert

hideimtee from and agaInst and ay or rentibtirse as the Case may be the Wilbert Indeinnitees for all

Thdemnifiable Loses as mcuited3 uffered by any Wilbert Tnderninte to the extent based upoi arising

out öi or relaflrg to th folk5ing

the Pnnral Services Liabilities including the failure by Ptmeral Services or any
othur member of the Funeral Services Group to pay perform or otherwise discharge the Fuheral

Services Liabilities in acuordunce with their terms whether such Indemnifiable Losses are based

upccn aflse Out of or relate to events occurrences actions omissions facts unntaflces or

conditions octuthng existing or asserted before at or after the Time of Distribution

the breach by any member ol the Pu1ieal services Group of any agreement or

covenhiht conLained in Transaction Agreenient whicb does hot by ha express terhns expire at the

Tithe of Distribution

the Ftineral Services Litigation Matters and

the enforcement by the Wilbert Indeninitees of their rights to be indemnified

defended and huH harmless under this Section 42

SJCTION 4.3 Limitations on Indemmhcation Obll2ations

The amount which any party an Indemnifymg Party is or may be required to

pay to an Indemnitee in respect of Indemniulable Losses or other Liability for whith

uidenimtlcation is provided under this Agreement shall be teduced by any amounts actually

reeivedinchidhig Insurance Pftceeds actually received by or utbeha1f of chIitdetxtifitee net
of increased insurance prermums and charges related directly and solely to the related

Indemhffiàble Losses and costs and expenses includmg reasonable legal fees and expenses

incurred by such Indemmtee connection with seeking to coflet and collecting such amounts
in respect such Indeninifiable Losses or other Liability such net amounts are referred to herein

detY Reduction Amounts If any Indemnitee receives any Indemnity Reduction

Amounts in tespect of an Indemnifiable Loss for which indemnification is provided under this

.grement the full amount of such hideifiable ss has beeu pald by an Indemnifying

Party or after an Indemnifying Party has made partial payment of such Indemæiiiable Loss and

such Jndethnity 1eduction Amounts exceed the remaining unpaid balance of such Indeninifiable
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Loss then the Ifldtmnitee shall promptly remit to the Indemnifying Party an amount equal to the

excess if aily of the amount theretofore paid by the Indethnifymg Party in respect of such

de.ifiab1e.Los lass the athount the indeity pat that wbld hVe beædue if

such indethity tin tits respect thereof had bee teceid bfOe the indity
payment tvas made An insurer or other third party who would otherwise be obligated to pay any
claim shall not be relieved of the responsibility with respect thereto or solely by virtue of the

intlenmification provisons hureof have any subrogation rights with respect thereto it being

expresly understtxl and agreed that no insurer or any other third party shall be entitled to any

bertefit they would nOt be entitled to receive IlL the abstnee ui the indernnificatioti proviSions

c.. ..

In deteiininnig the aitiount of any Indeinnifiable Losses uch amount shall be

reduced to take into accotint any net Tax benefit reahzd by the Indertnutee ansing froM the

nicnrretiCe or payment by the Indemnutee of such Jndemmuiable Losses and iiincreased to take

into accou1t any net tax cot ilicurred by the Jndernnitee as result Of the receIpt or accrual of

payrtIents hereunder groed-up for such increase in each case determined by treating the

Inaemnutee as recogflizin all other items of mcome gain loss deduction or cretht before

tecogrnzmg any item arismg frcm such Indemnifiable Losses It is the intention of the parties that

mdenmity payments made pursualit to this Agreement are to be titated as relating back to the

Distribution as an adustrirent to capital capital contrihution ot thstnbution and the parties

shall hot take any position inconsiStent with such intentiOn before any tax Authority as defined

in the Tax Matters Agreement except to the eittetft that final deternunatioii as deflntd in

Section 1313 Of the Code with respect to the
recipient party causes any such payment not to be

so treated

SECflON 44 Procedures Relating to Indenification

If claim or demand is mhde against an Inde4ilmutee ot an Indennitee shall

otbetise learn of an assertion by any Person who is not party to this Agreement or an

Affiliate Thaeo toliih an kdeifyIng Patty may be obfigatd tprovid deification

pursaant to this Agreement Third Party Claim such Indemnitee will notify the

Tdeiniufynrg Party in wnting and in reasonable detthl of the Third Party Claim reasonably

promptly after becoming aware of such Third Party Claim provided however that failure to give

such nOtrtlcation will not affect the mdeinnification provided hereunder except tti the extent the

fridemnafyiTig Party shall have been actually prejudiced as result of such failure Thereafter the

indemn itee wifl deLiver to the Indemnifying Party prompily aftt the .Indemnitees receipt

.thereO copie all teal ..noties and dbcuinent inclUdg court papers received Ot

tranSmitted by the hideffinitee relating to the Third Party Claim

If Third Party Claim is made against an Indenmitee the Indemnifying Party

will be entitled to partiGipate in or to aSsUme the defense thereof in either case at the expense of

the Indemnifying Party with cOunsel selected by the lndefnrnfying Party and reasonably

satisfactory to the Jndenniitee Should the Indemnifying Party so elect to asiime the defense of

Turd CaiThhidemn ifying Party will not ilale to.th dØirilte fr any legal or

other expenses subsequently incurred by the Indemmtee in connection with the defense thereof

provided that if conflict of intereSt exists in respect of such claim or if the Indemnifying Party

shall have aSstlm ed responsibility for such claim with any reservations or exceptions such

lndemm tee will have the right to employ separatc counsel reasonably satisfactory to the

Thdeify Party to represent such Indemnitee and in that event the reasonable fees and

expenses of such separate counsel but not more than one Separate counsel for all Indemnitees

similarly Situated shall be paid by such Indemnifying Party If the Indemnifying Party assumes
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the de sedf ay thy Claith the hidennitee will have th ght to pafticipate in the

defense thereof and to employ counsel at its own expense separate from the counsel employed

by the Indemmfying Party it being understood that the Indenimfying Party will control such

defense The IndenmiTying Party will be liable for the fees and expenses of counsel employed by
the Jirdennntee for any period during which the Indemnifying Party has failed to assume the

defense thereof if the Indenlhifyrng Party assumes the defense of any Third Party Claith the

Thdhm1iifying Party will promptly supply to the Tndemmtee
copies of all matenal correspondence

and dolrnients relating to or in connection with such Thitd Party Claim and keep the lndemnitee

fully informed of all rriaterial developments relating to or in connection with such Third Party
Claim mclnding providing to the Indemnitee on reasonable

request updates and summaries as to

the status thereof If the Indemnifying Party chooses to defend Third Party Claim the parties

hereto will cooperate iti the defetise thereof stich cooperation to be at the expense including

reasontble legal fees and expenses of the Indemnifying Party which cooperation shall include

the retention in accordance with this Agreement and upon the Indemnifying Party request the

provision to the Indemnifying Party of records and informatioh which are reasonably relevant to

such Third Party Clarm ahd making employees available on mutually ccinvenitht basis to

provide additional inforniation and explanation of any material provided hereunder

No Indemnifying Party will consent to any settlement compromise or discharge

including the coiisent to entry of arty Judgrlent of ary Thvd Party Cla1in iii.hot the

Tndemrntees pnor written consent Which consent will not be unreasonably withheld provided
that if the Indennnfymg Party assumes the defense of any Third Party Claim the Indemnitee will

agreh to any setthiment compromise or discharge of such Third
Party Claim which the

Tndenmif5mg Party may reconiunend and which by its terms obligates the lirdemnifying Party to

pay the full amount df Indemmfiable Losses in connection with such Third Party Claim and

iinconditionafly and irrevocably releases the Indennutee and its Affiliates completely from all

Liabthty in ccinnethon with such Third Party Claim provided however that the Indemnitee may
refuse to agree to any such settlement compromise or discharge that provides for injunctive or

other ntinmoæetary relief affecting the hideninitee or aily of its Affiliates or that in the

reasonable Opinion of the Indemrntee would otherwise matel-ially adversely affect the Indemnitee

or any of its Affiliates Whether or not the Indemnifymg Party shall have assumed the defense of

Third Party Claim the Tndemmtee will not unless required by law admit any liability with

respect tO or settle tOmpromise or discharge such Third Party Claim without the Indemnifying

Partys prior Written consent which consent will not be unreasonably withheld

Any claim on account of Indemnifiable Losses which does not involve Third

Party Claim will be asserted by reasonably prompt written notice given by the Indemiutee to the

Indemnifying Party from whom such indemnification is sought The failure by any Jiidenmitee so

to notify the Indemnifying Party will not relieve the Indemnifying Party from any liability which

it may have to such Indenmitee under this Agreement except to the extent that the Indemnifying
Party shall have been actually prejudiced by such failure

In the event of payment in full by an Indemnifying Party to any Indemnitee in

corthetion wIth any third Party Claim such hideinnifying Party wilFbe subrogated to and shall

stand in the place of such Indemnitee as to any events or circumstances in respect of which such

Indeinnitee
inay have any right or claim relating to such Third Party Claim against any claimant

or plaintiff asserting such Third Party Claim or against any other Person Such Indenmitee will

cooperate with such Indemnifying Party in reasonable manner and at the cost and expense of

such.Indethnifying Party in prosecuting any subrogated right .or claim.
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Notwithstanding the foregomg except as may be otherwise agreed by Funeral

SerViCes and Wilbert uneral Services and Wilbert will jointly control Thifd Party Claims

conThienCed agint any ninmber of the Wilbert 3roTlp any member of the Funeral Services

rot1p or iŁmbers of both Gromqs if thembers of both Groups conid be liable under this AiticM

IL with resptt thutO

SECTION 45 Indemmficiition of Officets an7d rifrectors For period of six

years from the Thtribution Date the Amended and Restated Articles of Incorporation and Amended arid

Restated BylWs of Wilbert shall contain
provisions no less favorable with respect to indemtmification than

thi set ftirth in th Amended and Restated Articles of Incorporation and Amended and Restatd Bylaws of

Wtlbeit inimediately prior to the Tune of DiStribthon which
procisions shl1 nOt be aniended repealed

Or oTherwise mothi1e for period of six years from the Tithe of Diinbution in any manner that wonid

affct adcersely the ights theftunder Of inthvidtials who at or pnor to the Time of Distnbution Were

directors Officers eiriplo fiduciaries or agents of Wilbert or any of its Subsidiane unless such

thhfication shall be required by Law and then oaly to the minimum extent required by Laws

SECTION hidenunikation unaer Tax Matters A2reemeflt

WotwiThdandrng aimywmg this Agreenrent to the contrary mdemrtifiation in respect of Tax Matters

will be governed eXchisively by thn Tax Matters Agreement

SECTLUN47 penses

Except as Otherwise set forth in any Transaction Agreement 50% of the

Transaenon costs will be chaiged to and paid by Wilbert and 50% of the Transaction Costs will

be charged eo and paiti by Funeral Services

Within ten days after the bistnbntion Dates Funeral Services will reimburse

Wilbert for any aniounts in respect
of the Transaction Costs paid by Wilbert or any of its

Subsidiane including members of the Funeral Services Group before or at the Time of

Distnbntron exceeding 50% of the total Transaction Costs Wilbert shSlJ notify Funeral Services

ni wntingof the amount of any such expenses wIthin five days after the Disthbiftion Dame From

tune ti time thereafter promptly after Wilbert request therefor and in any event within Ven days

after airy such request Funeral Services will reimburse Wilbert for 50% of all Transaction Costs

other than thase taken into account pursuant to the preceding sentence paid by Wilbert or any of

ItS Subsidiaries before at or after the Time of Distnbutin Wilbert will at the request of Funeral

SerVices provide FuritÆl Services with
appropriate documentation to support Funeral Services

xpenses required to be reiimibursed to Wilbert pursuant to this Section 7b

cept as otherwise set forth in any Transaction Agreement and subject in all

eerIts to the provisinns of Section 7a all out-of-pocket costs and expenses iricurred following

the Time of Distribution in connection with implementation of the transactions contemplated by
the Transaction Agreements will be charged to and paid by the

party for whose benefit the

ecpenses are iricnrred with any out-Of-pocket expenses which cannot be allocated on Stich basiS

ro be split 50% to Wilbert and 50% to Funeral Services

SECTION 48 Notice to Third Parties Service OfPrcess Cóperifion

WilbŁt shall caUse the members of.the Funeral Services Group and the members

of the Wilbert Group to promptly notify their respective agents for service Of.process and all other

necessary parties including without limitation plaintiffs and courts of the Separation and shall

provide instructions fr proper service of legal process and other documents
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Wilbert and Funeral Services shall and shall cause the members of their

rpeetiVe C3otips tu use their reasonable best efforts to deliver to each other any legal process ot

other documents incorrectly etved upon them or their agents as soon as possible following

receipL

ARTICLE
CERTAIN OThER MATTERS

SECTION 51 Insurance

COVeg Subject to the
provisions of this Section coverage of Funeral

Services aS an insured additional msured or otherwise under each Policy existing on the date

hereof shall cease as of November 21 2OO or the
expiration o1 cancellation date of such Policy

winchever date is earlier Tiiaurance Expiration tate Frtm and after the Insurance piration
ste for IdIICj 1uerÆl Services agrees to make no clainis fo coverage under such Policy

xept as et forth beltiW and will be responsible for obtaining and maintaining all insurante

côveTae5 of the type cOvered by snch lohy in its owi right

Rtnlts Tintler Shared Policies Frbhi and after the Trisurance Expiration Date

th tespec to Policy Funeral Services wul have no rights with respect to such Policy except
that

Occurrence Based Policies If such Policy is with one or more third

party insurers and is an occurrence based insurance policy Occurrence ased

Pblicies Funeral Services will have the right to assert claims and Wilbert will use

ctiæimercialIy reasohable efforts to assist Funeral Services in asserting claims for any
loas liability or damage with respect to Funeral Services Assets or Funeral Services

Liabilities
arising oCt of instired incidents occurriii frcsm the date known cocerage

thereunder first cminenced until such Insurance Expiration Date to the extent that the

terms and conditions of such ohcy so allows and

11 Claims Made Policies If such Policy is with one or more third-party

insthet5 and is written on clam-is made basis Claims Made Policies Funeral

Services will have the right to contintie to make and
prosecute chums with respect to

Funeral Setvice Assets or Funeral Services Liabilities properly asserted during the

policy period of such Policy and Wilbert wil use commercially reasonable efforts to

arj.t Pueral Services cntjon therewith the xtent that the terma nd
conditions of such Policy so allow

provided however that in the case of both clauses and ii above

All of Wilberts and each Wilbert Subsidiarys reasonable out

of-pocket costs and expenses incurred in connection with the foregoing are proitptly paid

by Funeral Services

Wilbert and the Wilbert Subsidiaries may at any time without

liability or obligation to Funeral Services amend commute terminate buy-out

extinguish liability under or otherwise modify any Occurrence Based Policy or claims

Made Policy and such claims shall be subject to any sàch arnendinents commutations

terminations buy-outs extiriguishinents and modifications and Funeral Services shall

provide such information and assistance as is reasonably requested by Wilbett in
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connection with such amendment commutation buy-out or other settlement of such

Pohcy provided however that Wilbert will give Funeral Services pnor written notice

thereof and consult with Funeral Services with respect to such action it being understood

that the decision to take any such action will be the sole discretion of Wilbert and

Funeral Services

Such claims wifi be subject to and recovery thereon will be

rediced by the aitrount of any applicable dednetib1es retentions self-insurance

provisions or Other amounts due the insuter as result of iIc1i claims and such amounts

due to the inSurer wifl be borne or paid as the case may be solely by Ineral Services

Such claims will be subject to and recovery thereon will be

rethied by the amount of any payment or reimbursement obligations of Wilbert any

WiThert Subsidiary or any Affiliate of Wilbert or any Wilbert Subsidiary in respect

thereOf

Such claims will be subject LO exhaustion of existing aggregate

htmts and claims but Wilbert or other msnreds may xhanst the Policies before claims by
Puneral Serices are iiaid in wh1e or in paft and

None of Wilbert or the Wilbert Subsidianes will bear any

Liability for the failure of an insurer to pay nyclaim i.tnder any Policy

iv Workers Conipeiisataln Policies From and after the Insurance

tpirttiOh Date Funeral Services shall be responsible for obtaining its own WOrkers

Coinperiaation and Employers Liability coverage as required by state laws For all Workets

Ccinlpensation 1anfts pendmg at the Time of Distribution and thereafter tkineral Services will be

resp1msible fOr paying all premiums or other claims related expenses for claims brought by it

own em5loyees

Admnustration From and after the Time of Distnbtition Wilbert or WilbeYt

Stibstdiary as appropriate Will be fesponsible for the Clauns Administration with respect to

chums of Wilbert and the Wilbert Subsidiaries under Phcies and Funeral Services will be

responsible for the Claims Adnunistratitn with respect to claims of Funeral Services under the

.Pohiuis NotWithstanding the foregoing Funeral Servies will prOvide prompt COtice to Wllbert

of the itssertion of any claims under the shared Policies and allow WiThert at its own cost and

expense resnable access to books and records relatmg to any such claims asserted under the

shared Policies

Insurance Prermums From and after the Time of Distribution Wilbert will pay

all premiums required under the terms and ctinditidns of the respective Policies in respect of

periods prior to the Insurance Expiration Date subject tO reimbursement for portion of such

ptenuirnithat was made .byunerai Services prior to the date hereof arid Fintral Servpe will

ay allprenThims fOr its Po11cies thereafter

ECflON 5.2 Exchlsive Supply Agreement and Warehousing Agreement
Piiór to the Tirne of Distribution Funeral Services will have entered into manufacturing and supply

agreement with Wilbert for the purchase of its requirements of plastic burial and urn vault liners

ffianufacturØd pursuant tO Funeral Services
specifications and Funeral Service and Wilbert will have

entered into certain warehousing agreement governing Funeral Services storage of such liners at

warehousihgfacilities leased by Wilbert
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SECTION 53 Lease Prior to the Time of Distribution Funeral Services arid

Wilbert will have enteTed into lease pursuant to which Funeral Services leaSes to Wilbert portion of

the J3roathiew Facility snch Agreement shall be in forth approved by the Parties

SECTION 54 Non-Solicitation

For pthod of one year following the Time of Drstribtiflon 1uneral Services

not directly Or indirectiy solicit for employment or employ any person who was employed

bji the Wiibett Othtip af an tithe within the twelve 12 months prior to the Timt of Thtribunon

other than ethpldyees listed on Exhibit of the Employee Matters Agreement without the

express Wtttti1 cn5ent of Wilbert

rr period of one year following the Time of Distribution Wilbert will not

directily or indirectly solicit fo employment St employ any person Who was employed by the

Funeral Siiices Group at any time withrn the twelve 12 months
151-loT

to the Time of

DistributiOn without the expres written conSetit of Funeral Services

SECTION 55 Connmthi Share Exchange Aeeinenb Wilbert w1fl at

Ftinttal Se1sices request and cost and for Funeral Services benefit enfol-ce Wilberts rights9 if any

under any Cothmon Shafe xchange Agreement with respect to FUneral Services Contuntin Stock and

Ftineral Services will perform the obligations if any thereunder relating to Funeral Services Conffnon

Stock

ARTICLE VI

ACCESS TO INFORMATION

SECTTON Pioviion of Corporate.Records

.pptiy as practicable Æftrthe.Tie of stbntion Wilbert shall

deliver to Fuheral Services all minute books and other records of ineetmgs of the Board of

Directors cotnmittees of the Board of Directors and stockholders of the Funeral Services Group

and afi Corporate books and records of the Funeral Services Group in its possession including in

each case ill abhve agreements and active litigation
files From and after the Time of

Distribution all such bboks and records shall be the property of Funeral Ser\ries Prior to or as

promptly as piactitable after the Time of Di5tnbution Funeral Services shall dChver to Wilbert

all
corporate books and records of the Wilbert Group in Fttneral Services possessiOn other than

the books and records described in the first sentence of this Section mcludmg in each case

all active agreements and acttve litigation files From and after the Tithe of Distributian all such

books and records shall be the property of Wilbert

SECTION 62 Access to InfOrmation

From and after the Time of Distribution Wilbert will and will cause each

Wilbert Subsidiary to afford to Funeral Services and its Representatives at Funeral Services

eXCn5e access and duplicating rights during normal business hours and upon

reasonable advance notice to all Information within the Wilbert Groups possession or conIrl

relating to Funeral Services any Funeral Services Asset any Funeral Services Liability or the

Ftmeral Services Business insofar as such access is reasonably required by Funeral Services

subject to the provisions belOw regarding Privileged Information
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Fron and after the Time of Distribution Puneral Services will afford to Wilbert

aiid its eYftatis at Wilberts expenge reasonable access and duplicating rights during

normal business hours and Upon reasonable advance notice to all Information Within tbe Futieral

Services Groups possession or control relating to Wilbert any Wilbert Subsidiary any Wilbert

Asset any Wilbert Liability or the Wilbert Business insofar as sUch access is reasonably required

by Wilbeft or any Wilbert Subsidiary subject to the provisions btloW regarding Prrcileged

TMormatinn

Withott 16nting the foregoing Jnformatiin may be requested under this Article

for audit acountmg claims litigation msurante irciinnental and afety and Tax

puipoes as vel1 as for purposes of fulfilling disclosure atid reporting obligations and for

peYformnig this Agreeitetit and the transactions conteinplated hereby

SECTIO24 63 Production of Wihiesses
SUbject to Section after the 1ime

of DistribCtidn eaci of Wilbert and Puneral Services will and Will cause each member of the Wilbeit

Groi4 and the Thneral ervices GrOup4 respectively to make available to the other party and members of

such other partys Group upon iritten request and at the cOst and expense of the 5arty so requestnrg its

dectors ofers iiployees and agents as Witnesses to the Uxtetit that any such Person may reasonably

be reqthred giYthg coniclertin to business demands of suth difltors dfficers eployees aid agents

in co11hect1oi with any Actions adnimistratrve or other proceedings iii Which th requesting patty may
frC5n1 tithe to time be involved and relating to the busthess of either Group ot relating to or ansrng in

cnthon With the relationship between the Groups on or prior to the Tune of Distribution provided that

the same shall ndt unrbasotiably interfere with the conduct of busthes by the Group of winch the
reqUest

is iriade

SECTIoN 64 Retintion of eŁord cept as otherwise required by law or

feed to the rries in writing if any Information relating to the pre-Distnbution business Assets or

Liabihier of member of Group is retained by member of the other Group each of Wilbert and

Fune1al Services wilL and will cause the members of the GroUp of which it is member to retain for the

penbd required by th applicable Wilbert records retention policy in effect miniediately prior to the Time
of Disthbtioti all such InfOrmation in such Group possession or under its control In addition if

prior

tO the schedtiletl date for dŁstttiction or disposal of such Information under the applicable Wilbert records

retention policy WilbeTt or Finieral Setvices on behalf of any member of its Group reqtiests in writing

that any of the Trftniatiii schedUled to be destroyed or disposed of be delivered to such requesting party

the party whose Gtoap is scheduled to destroy or dispose of such Information will arrange for the delivery

of thu queted Inforiii don to location specified by and at the expense of4 th6 iequesting party at or

abotit the tune suth Information would have otherwise been destroyed or disposed of

SECliON 65 Confidentiality Subject to the provisions of Section 66 which

shall govern Prn/ileged InfOrmation from and after the Time of Distribution each of Wilbert and Funeral

Seric hal1hbidah.d hn1I cause eribrs of its Grop and its arid.thefr Affiliates and Re esthttives

to hold th strict confidence all tuformation concerning the other partys Group in its possession or control

olroWn to it tbtheie fDisfributiOn Or fumishd to it bysurh offie arts Gtoii pixsuantro

the trairsaction emnts or the transactions contemplated thereby and win not release or disclose such

hrfOririation to any otheE Persoti except inembers of its GrOup and its and their lepresentatives who will

be bound by the provisiOns of this Section 6.5 provided however that any met bet of the Wilbert group
th Funeral Services Group may disclose uch Information to the extent that disclosure is .cothpelled

..byjudicial or administrative process Or4 in the opinion of such Persons counsel by other requirements of

law iii which case the party required to make such disclosure will notify the other party as soon as

praŁticable of stith obligation or requirement and cooperate with the other party at the expense of the

Other party to limit the Information required to be disclosed and to obtain protective order or other
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appropriate remedy with
respect to the Information ultimately disclosed or such Person can show that

such Information was available to sUch Person on nonconfidential basis other than from member

of the other partys Group prior to its disclosure to such Person ii the public domam through no fault

of sUch Person another member of such Person Group or its and their Mfihiates and Representatives or

in lawfdlly acquired by suth Perdn frtim another source after the thflt that it Was ftirmshed to such

Perstai by the other rtys Iroup aild not acquired from such source subject to any confideiitiahty

ob1gation On the part of suh source known to the acquiror or on the part cii the acquiror each party

acldiowledgos that it will be hable for any breach of this SectiOn by its Affiliates Representatives and

Subsidiaries Tn adthtion each of Wilbrt and Funeral Services will exercise the saine care with regard to

the TnfOrfnation of the oTher ot the others Group members as it takes to preserve confidentiality for its

own siniilar Infonrtation butrn no event less than reasonable degree of care

SECTON Pnvileied Matters Wilbert and Fuiiera1 Services reCognize
that legal and tither advice provided prior to the Trtne of Distribution was rendered fdr the benefit of each

of them with the reSult that eiich of than should be deem6d to be the client for purfioses of asserting ail

Pnvileges To allocate the interestS Of each Party in the Privileged Tnfonnation the Parties
agree

that

Wilbert shall be entitled in perpetuity to control the aSsertion Or waiver Of all

Privileges cOnneCtion with Privileged Information that relates solely to the Plastics Business

WHether or not the Privileged Information is in the possession of or under the cotitrol of Wilbert

or Funtral SerVictis Wribert shall also be entitled in perpnttnty to control the assertion or

waiver of all Privileges in connection with Pnvileged Information that relates solely to the subject

matter of atty claatn for or in respect of Wilbert Liabilities now pending or which may be

asserted in the fUture in any lawsuits Or other proceedings initiated against or by Wilbert

whether or not the Privileged lUformation is in the possession or under the control of Wilbert or

Funeral Services shall be entitled in perpetuity to control the assertion Or waiver

of all Privileges in connection with Privileged Information that relates solely to the Punral

Servies Business whether or nOt the Privileged Information is in the possession or under the

cohttol of Puneral Services or Wilbert Funeral Services shall also be entitled in perpetuity to

control the assertion or waivel of all Privileges in connection With Privileged Information that

relates solely to the sUbject thatter of any claims for or in respect of Funeral Serhces Liabihtie

now pending or which may be asserted in the future in any lawsuits or tither proceedmgs initiated

agamst or by Puneral Services whether or not the Privileged Information is in the
possession or

under the control of Funeral Services or Wilbert

Wilbert and Funeral Survices shall have shared Privilege with equal right to

assert or waive subjtt to the .restrictiouis in this Section 6.6 with respeCt tO all Piirileges hot

Otherwise .alloated pursuant to this Section 6.6 All Privileges rehting to an .claiins

proceedings litigation disputes or other matters that involve both Wilbert and Funeral Services

in respect of which both Wilbert and Funeral Services retain any responsibility or liability

under this Agreement shall be subject to shared Privilege

Neither Party may waive any Pnvilege that could be asSerted under any

applicable law and in which the other Party has shared Privilege without the consent of such

other Party except to the eteflt reasonably required in connection with any litigation with third

parties or as providedin subsection below Consent shall be in writing or shall be deemed to

be granted unless written objection is made within twenty 20 days after notice is given to the

OtherPart requesting such consent
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In the event of any litigation of dispute btween WiTheit aild Fnnerai.eMces

of their respective Sbsidiaes Afflhiates eithf Pa may Waive ivileg

which the other Party has shared Privilege without obtaining the consent of such other Party

provided that such waiver of shared Privilege shall be effective only as to the use of Infonnation

with repeit to that litigation or dispute and shall not operate as waiver of the shared Privilege

with respect to third parties

Ct If dispute afise betcveen Wilbert and Puneral gervices
regarding whether

PnvilegŁ should be Æived to prdtet or advance the interest of one of them each agrees that it

hall negotiate in good faith shall endeavor to minimize any prejudice to the rights of the other

and shall not unreasonably withhold consent to aijy request for caiver by the other ach of

Wilbert and Funeral Services specifically agrees that it will not Withhold consent to Waiver for

any purpose except to protect Its own legitimate rnterest

Upon receipt either Withert or Ineral Services or any of their
respective

Stibsidianes or Affiliates of ahy subpoena discovery or other request Which arguably calls for the

protiuction or crisciosure of Information subject to shared Privilege or as to Which either of them

ha the sole nght hereunder to assert Privilege or if either of thein obtains knowledge that any
of itc current or former dittttIrs officers agents or employees of any thereof has received any

subpoena distovery or other requests which arguably calls for the production Or disclosure of

such Privileged Infoi1nation such Party shall promptly notify the other Party of the existiice of

the request and shall provide it reasonable oppaftumty to review the Information and to aSsert

any nghts it may have under tlu SeCtion 66 or otherwise to ptevent the production or diSclosure

of such Privileged Information

The transfer Of or retention of books and records or any portion of any of the

foregoing or of any other Information between Wilbert and Funeral Serices and/or their

resjetive Silhsidiaries tiiadc in reliance on the agreement ofWilben arid Funeral Services as

set fotth in Section 65 and this Setition to maintain the confidentiality of Privileged

Information and to assert and maintain all applicable Privileges The access to mformation being

granted pursuant to Sectmons and 62 hereof the agreement to provide witnesses and other

assistance pursuant to Section hereof and the traisfer of Privileged Information betweth

Wilbert and Funeral Services and/or their respective Subsidiaries pursuant to this Agreement

shall nbt be deemed waiver of any Pnvilege that has been or may be asserted under this

Agreement of otherwise

ARTICLE VII

MISCELLANEOUS

SECTION Entire Agreement Construction The Transaction

Aeeftiei1t5 including any annexes schethules aiid exhibits hereto or thereto and other agreemnents and

doinffithts referred to herein or therem will together with this agreement constitute the entire agreement
beteen the parties with respect to the subject matter hereof and thereof and will supersede all prior

negotiations agreements and understandings of the parties of any natnre whether oral or written With

re ci tO such subject it ftei Notwithstanding any other provisions in the Transaction Agreements the

contrary in the event and to the extent that there is conflict between the provisions of thi Agreement

and the provisions of the Employee Mattets Agreement or the Tax Matters Agreement the provisions of

the.Etnployee Matters Agreement or the Tax Matters Agreement as appropriate will control and ii fl

the event and to the extent that there is conflict between the provisions of this Agreement and the

pftMsioiis of any Conveyance and Assumption Instruments the provisions of this Agreement will

iontrdL
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SECTION 72 Survival of Agreements Except as otherwise cotitemplated by

this Agreement afl covenants and agreements of the parties contained in the Transaction Agreements will

reffiam full foite and effect and survive the Tune of Distnbutiofi

SECTION 7.3 Governrng Law This Agreement will be governed by and

construed in accOrdance with the internal laws of the State of illinois applicable to contracts made and to

beeIfetiuirely Within sith State without regard to the cnflidts of law principles of such $tth

SECTION 74 Notices All notices requests claims demands and otber

ontintmicatcons required or permitted to be given hereunder will be in writing and Wifl delivered by

hand or telecopied e-ntail6d or sent pistage prepaid by registered ethfied or express mail or reputable

overnight Conner service and will be deemed givei when so delivered by hand or telecopied when e-mail

cniiniffoæ is tetiVed if deliiered by e-mail or three Busmess Dys after being so mailed one
Business Day iii the Case of express mail or ivermght courier service All such nOtices requests cläims

demattd and other commumcations will be addressed as set forth below or pursuant to such other

instthttmns as may be deignatd in writing by the party to receive such notice

If to Wilbert

Wilbert tnc

2913 Qrdner Road

Broadview IL 60155

Attention Greg Botner

Telecopy 708 865-1646

E-mail gbotnerWilbertinc corn

if to Funeral Services

Wilbet Puneral Services Inc

2913 Gardner Road

Brtdview IL 60155

Attention Anthony Colson

Teleuopy 708 865-1646

E-mail tcolsonwilbertonline corn

SECTION 75 Dispute Resolution Except as otherwise expressly provided in

thir Agreement any dispute between the Parties either with respect to the interpretation of any provision

Of this Agreement or with respect to the performance by the Parties shall be resolved as provided in this

Section

Arbitration If the Parties are unable to resolve dispute under this Agreement
and if such dispute is not subject to Section 5b of this Agreement then such dispute shall be

nbirntted to matidatory and binding arbitration at the election of either Party the Disputing

Party pursuant to the following conditins

Selection of Arbitrator Costs The Disputing Party shall notify the

Atherican Arbitration Assotiation and the other Party in writing describIng in reasonable detail

the nature of .the dispute the Dispute Notice and shall request that the American Arbitration

Association furthsh list of five possible arbitrators whà shall have at least five years experience

ach
party shall have 15 days to rejCct two of the prOposed rbitor If Only on indidual has

not been so rejected he or she shall serve as arbitrator if two or more individuals have not been
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so rejected the American Arbitration Association shall select the arbitrator from those

indivrdtiÆls Subject to the terms of Section 5aXvii below each Party shall bear its own

expensts connection with such arbitration proceeding provided that the Parties shall share

eqttally in the costs and fees of the arbitrator

Ccrntluct of Arbitration The arbitrator shall allow reasonable discovery

to the teiIt consistent with thn purpose of the arbitration The arbitrator shall have nO power or

aiYthtirit to amnd or disregard any provision of this Section 5a The arbi1rafln hearing shall

be comnerIced pronptly and conducted expeditiously with eath Party bng allocated one-half

of the tiiie fOr the presentation of its case Unless OthrMse agreed to by the Parties an

1bthttiôn hearing shall he conducted On consecutrve days

in Repleement of Arbitrator Should the arbiLrator refuse or be tumble to

proceed with arbitration proceedings as called for by this Section 5a such arbitrator shall be

replaceti by an arbitrator selected from the other four arbitrattrs origInally proposed by the

American Arbitration Associatioti and not rejected by the Parties if any or if there are no

remaning proposed arbiLraLor whO have not been rejected oy repeating tue process of selection

decnbd in Section 5at above if an arbitrator is replaced pursuant to this Settion

5atui then rehearing shall take place accordance with the provisions of this Section

5a

civ Findings and COnclusioiw The abitrator rendering judgment upon

spures between Parties as provided in this Section Sa shall after reaching judgment and

award prepare and disthbute to the parties writing desctibing the findings of fact and

conclusions of law relevant to such judgment and award and containing an opinion setting forth

the reaons for the
giving or denial of any award The award of the arbitrator shall be fiuial arid

bniing dn the Parties and judgment therton may be entered in court of competent jurisdiction

Place of Arbitration Hearings Arbitration
hearings hereunder shall be

held 1n Chicago flhnois un1es the Parties shall otherwise
agree

vi Time of the Essence The arbitrator is itistructed that time is of the

essence in the arbitration proceeding and that the arbitrator shall have the right anti authority to

issue lifonetary sanctions against either of the Parties if upon showing of good cause that Party

is unreasonably delaying the pioceedmg The arbitrator shall render his or het judginent or award

within 15 days following the conclusion of the hearing and in an event within four ffionths of

election of the arbitrator Recognizing the express desire of the Parties for an expeditious means

of dispute resolution the arbitrator shall limit or allow the Parties to expand the scope of

discovery aS may be reasonable under the circumStances

vii Authority of Arbitrator The arbitrator may in its discretiofl award costs

includmg the cOsts of arbitration and reasonable attorneys fees upon showing of good cause

The arbitrator further shall not have the authority to award punitive damages and may not in any

evettt niake any ruling fifdirtg or award that dos nOt cnnorth to the tern and coEmdition àf this

Aement

Litigation

ci Immediate Injunctive Relief The Parties agree that the only

circimis tance in which disputes between them shall not be subject to the provisions of Section

.7.5a is where Party makes good faith determination that breach of the terms of this
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Aement by fh other Party is such that the damages to such Party resulting from the breach

wfll be so utimedite large or severe and so incapable of adequate rtdress after the fact that

temrary restaimng order dr dthgr immediate injunctive relief is the only ade4tiate remedy

Each Party herthy itrerbuably Submits to the noneclnsive jtirisdiction of the Federal and State

toiirth located in ChiGago lThnois in any action suit or proceeding arisrng under this Section

5bii and agrees that any such action suit Or proceeding shall be brought in any such court

and Wthve any objectibil based on forum non convenzezs or any other objection to venue

therein provided hovever that such consent to junsdiction is solely for the purpose refefred to

in tins eetozi Qj and shall nOt be deemed to be genetal submission to the jurisdiction of

said courts othet than fOr sUth purpose

Colitnined 1erformance Each Party agrees to continue performing its obligtions

under this Agreement while ally dispute is being resolved

ETItN Amendments This Agreement cannot be amended modified or

pplettTented except written agreement executed by Wilbert and Funeral Services and the consent

df xro Person referred to in the proviso in the last scntellce of Section 10 Ot anV other Person shall be

required

CF1ON 7.7 Assignment Except as othunsn provided here1n neither party

will conveys assign or othetWi transfer any of its tights or obligations under this Agreement without the

prior written cnhseilt of the other party in its sole and Æbolute thscretioli Notwithstanding the foregoing

eithe iatty inaj Withoutobtaming any conSent assign all or any portion of its rights and obligations

herenrtdet tO the surcivilig entt resulting from merger or consolidation involving such patty iithe

acqumug efitItV in gale or Other disposition of all or substaiTtially all of the assets of suth party as

whol6 Or of any line of butæiess or division Of such party or iii any Other Peron that is created as

result or spm-otf from or sini1ar reotganlzar1on ttansaction of such party Or any line of bnines or

diiidn of such party the event of an assignment pursuant to Cu or Cm above the nonassigtimg pirty

shall at the asigtu1rg partys retpiest use good faith commercially reasonable efforts to enter into

separate agreements wITh eath of the resulting entities and take such fufther actions as may be reasonably

required to assure that the rthts and obligations under this Agreement are preserved the aggregate

and divided equitably between uch resulting entities Any conveyance assignment or tfansfer requiring

the pior Wtltten consent of antither party pursuant to this Section whiuh fnade without such consent

will be void ab mitio ITo sSrgnme1lt of tIns Agreement will relieve the asszgnmg party of its obligations

hereunder

.sECflON78 iptkinS The art ide sec tInn Hpaagraih captions herein

afid the table of cotttents heretO are for convenience of reference only do not constitute part of this

Agreement and will nrt bb deemed to limit or otherwise affect any of the provisioiis hereof Unless

otherwise peified all references herem to numbered articles or sections are to articles and sections of

this Agreement and all references herein to schedules are to schedules to thiS Agreement

SEflON 79 Severability If any pro1sion of thiS Agreement or the

application reoftb anysoIi dflirctnnstance is dercreæhed cbuit of cthnpeteiItjun sdlctiOn to be

illvÆlidvoid utieiktceable the remaining provisions hereof or the appli.caion such provision to

Persons or citcmns ance Other than those as to which it has been held invalid or unenforceable will

rentain in fUll foftº and effect ad will in no way be affected impaired or invalidated therthy the

ecotrorni or legal sUbstance of the transactions contemplated hereby is affected in any nner adverse to

ahy pary as result thereof the parties will negotiate in good faith in an effort to agree upon suitable

and equitable substitute provision to effect the original intent of the parties
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SECTION 10 larties in Interest This Agreement is binding upon and is for

the benefit of the parties hereto and subject to Section their respective successors and assigns This

Agreement is ndt made for the benefit of any Person nOt party hereto and no Persoti other than the

parties hereto or subject to Section their respective successors and assigns will acquire or have any

benefit nglit reffiud or claim under or by reason of this Agreement provided however that the

prbvisiohs ot Seetio 41 and shall inure to the benefit of and shall be enforceable by thu Persons

refred to thereni

SECTION 11 Schedules All schedules attathed hereto are hereb

incorpdrktd in anti made ii

part
of this Agreement as if set forth in fill harem CapitaJied terms used in

the schedules hereto but not otherwise defined therein will have the respective meanmgs assigned to such

terms in this Agreeinentc

SECTOI 112 Tennrnatii This Agreement may be terminated and the

Distnütin abandoned at aliSr tune prior to the Time of Di5tnbution by and in the sole discretion of the

Wilbert loard withitt the appiova1 of Ftmetal Services or any other Person In the event of such

tutiatioti fleither purty will have any liability of any kind to the other party on account of such

thrmxnatioti

SECTfON 13 Waivers emedies The conditions to Wilbert obligation to

cOnsuituflat the Separation aitrd Distribution ait for the sole benefit of Wilbert and may be waived in

writing by Wilbert in whdle or in part Wilbert sale discretion No failure or delay on the part of either

Wilbert dt Funeral Sefitus iii exefliSing any nght power Or privilege hereunder will
operate as waiver

thereof nor will any waiver on the part of either Wilbert or Funeral Services of any right power or

privilege heYeundet dperte as Waiver of any other right power or ptrvilege hereunder nor will any

single ot partial ecie tif any right power or privilege hereunder preclude any other or further exercise

thereof or the exercise df any other nght power or privilege hereunder Subject to Section the rights

and teinedis herein provided are the exclusive tights and remedies aai1Æble to the parties in law or in

equity in the event of arty thspCte arising out of this Agreement

SECTI4N 14 1urther Assurances From time to time after the Time of

Separa1ion and Distrthtition as and when requested by either party hereto the Other party shall exectite

and deliver or cause to be extcuted and dehvered all such documents and instruments and shall take or

cause to be taken all SuCh actibirs as the requesting party may reasonably request to conscte the

transactions contenfplated by the Transaction

SCflON iS Counterparts This Agreement may be executed in separate

coiIflterpartS eaOh such counterpart being deemed to be an Original instrument and all such counterparts

wifl together cotistittite tile saeCement This Agreeifietit may be executed and delivered by telecopier

With the same force and effect as if it were manually executed and delivered counterpart

SCflON 7.16 Perfotmance Wilbert will cause to performed ahd hefeby

gmnntees the performance of all actions agreernents.and obligations set forth herein to be performed by

any Wilbert Subsidiary

SECTION 17 Retention of Counsel To the maximum extent permitted by the

applicable rules Of professional conduct the parties hereto agree that attorneys who have worked for

Wilbert and its Subsidiaries priOr to the Time of Distribution are riot conflicted frOm representing any

nibers of the Wilbºt Cotip or theunural Services Group except to the extent such representation is

drse oa mambeOfThthGtoup
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SECTION 18 InterpetaUon Any reference herem to any federal state local

or foreign law shall be deemed also tO refer to all rules and regulations promulgated thereunder unless the

context requires otherwie For the purposes of this Agreement words in the singular shall be held to

mlude the phnal and vice rerca and words of one gender shall be held to mcltide the other gender as the

coiftext rquir6 the terms thereof herein and hetewith and words of imi1ar import shall

unless otherWise stated be construed to refer to this Agreement as whcile and not to any particulat

poviion if this Ag eeineit aiid the word including and words of surlilar Import when used in this

Agreement ha11 theai including Without limitation

Page Follows
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IN WITNESS WHEREOF this Agreement has been duly executed and delivered by the duly

authorized officers of the parties as of the date first hereinabove written

W1LBERT INC

By____________________
Greg Bother

Title President

WILBERT FUNERAL SERVICES INC

By
Name Antny Colson

Title President

SEPABATION AGJEEMr



Exhibit 6.10

WAREHOUSE SPACE AGREEMENT

THIS. WAREHOUSE SPACE AGREEMENT hereinafter referred to as this

Agreement dated Oe.cei.c- 2008 is made and entered into on the day and

year last below written by and between Wilbert Inc an Illinois corporation d/b/a Wilbert

Plastic Services hereinafter referred to as the Plastics and Wilbert Funeral Services mc
an illinois corporation hereinafter referredtó as the Funeral Services

RECITALS

WHEREAS Plastics and Funeral Services previously

Manufacturing and Sunpy Agreenient dated Decbe.r
referred to collectively as the Supply Agreement and

WHEREAS pursuant to the terms of the Supply Agrenient Plastics manufactures

certain Products as defined in the Supply Agreement exclusively for Funeral Services for resale

to Funeral Services licensees as well as warehouses certain Product in White Bear Lake
Mmnesota manufacturing facility and in third party warehouse in astoma North Carolma

WHEREAS Funeral Services requires that the Products it purchases from Plastics be

stored warehouse space within and adjacent to Plastics manufacturing facilities until such time

as Funeral Services instructs Plastics to ship the products to fill orders from Funeral Services

licensees and

WHEREAS Plastics and Funeral Services are desirous of entering into this Agreement
for the purpose of formalizing and memorializing the foregomg intentions of the parties

regarding the use and occupancy by Funeral Services of the Warehouse Space and for the

purose of setting forth additional terms and provisions relating thereto.

NOW THEREFORE for and in consideration of the covenants and premises herein

contained and other good and valuable consideration in hand received by each
party

from the

other the receipt adequacy and sufficiency of which is hereby acknowledged the parties hereto

hereby covenant and agree as follows

AGREEMENT WITH RESPECTT OCCUPANCY

Plastics hereby agrees to allow Funeral Services to use and occupy the Warehouse Space

for the term and for the uses and purposes hereinafter set forth in this Agreement The term of

Funeral Services use and occupancy for this purpose hereinafter referred to as the Term
shall cOmmence as of the Effective Date of the Supply Agreement and shall Terminate on July

31 2010 or the last day of any extension ofthe Lease for the Gastonia North Carolina Lease

term Prior to or upon termination of the Term Funeral Services hereby agrees to vacate the

Warehouse Space to remove all of its property therefrom to relinquish all rights to possession of

entered into that certain

2008 hereinafter

Warehouse Space Agreement



4.1 Upon Funeral Services receipt of customer orders for Products Funeral Services
shall remove their Products from the Warehouse Space and ship them tq their cuStomers

the -Warehouse Space and to retutn sole possession of the Warehouse Space to Plastics

BASE RENT AND ADDITIONAL RENT

Upon conimencement of the Supply Agreement and for the Term of this

Ageernnt Funeral Services
agrees to pay Plastics without notice monthly rent as follows

Annuily
$105168.12

_________ i4o0.O0

219168.12

Monthly
Gastonia NC 8764 01

White Bear Lake MN 9500.Ot __________
Total $18264.12

It is agreed that Funeral Services will pay to Plastics addition to Base Rent Additional

Rent under this Agreement for Funeral Services 504% Proportionate Shai for expenses shown and
depicted on Exhibit hibh is attached hereto and incorporated herehi by specific reference
thereto

DELIVERY OF PRODUCTS TO WAREHOUSE SPACE

From titnŁ to time Funeral Services shall deliver Ptirchase Orders or Releases to
PlastiCs and Plastics shall deliver the specified Products to Funeral Services in accordance with
the terms and condititins therein stated or according to the Supply Agreement between Plastics
and Funeral Services effective as of De.awer

Plastics and Funeral Services agree under the terms nd conditions of the

purchase orders issued by Funeral Services that upon completion Funeral Services Products will
be moved intO warehouse space within or adjacent to ts facilities located in White Bear Lake
Min-nesta and in Gastorna North Carolina the Warehouse Space said Warehonse Space
being further shown and depicted on Exhibits and Bs which is attached hereto and
incorporated herein by specific reference thereto The move mm the Warehouse Space such

placement will constitute delivery of the Products to Funeral Services and title shall pass to

Fxfrera1 Servics at thtt time

Funeral Services will be deemed to have purchased the Products on the date of
heir movement into the Warehouse Space Plastics will upon movement of completed Products
into the Warehouse Space generate a-n invoice for those Products

Plastics shall mark its inventory records to refleet that all Products in its

possession are the property of Funeral Services and that Plastics is stonng the Products

purchased by Funeral Services

REMOVAL OF PRODUcTS FROM WA1tEIIOUSE SPACE FOR SHIPMENT

Warehouse Space Aement



42 Upon request Plastics will provide written list of deliveries from Plastics to the
Warehouse Space on particlilar day

4.3 Plasticsshali cooperate with the filing Of any financing statements which Funeral
Services reasonably requests to protect Funeral Services interests in the Products

DESIGNATION USE AND MAINTENANCE OF WAREIIOIJSE SACE

The Warehouse Space shall be designated and used solely to store the Products
The Warehouse Space shall bear

conspicuous signage indicating that the Products contained
therein are the property of Wilbert Funeral Services Inc

The Warehouse Space shall be maintarned in safe clean and orderly conditionand stich comnrerciafly reaspnable measures as are necessary to maintain the security of the
rooucts shau oe taken

53 Puneral Services shall keep the Products stored in the Wareheuse Space goododer and condition and shall ensure that all work by its employees with
respect to the Products

stored in the Warehouse Space shall be conducted in safe and commercially reasonable matiner
and in compliance with OSEA and other applicable regulatory requirements

54 Plastics shall not sell the Products or any interest in the Products and shall not
peæi-ut the placement of lien or any other encumbrance upon the Prodticts The Products shall
be stored and maintaIned solely for Funeral Services shipment to its custornr5

NO LEASE OR OCCIWANCY RIGHTS

The parties acknowledge and agree that the purpose of this Agreement is to set forth
the terms and conditions on which Supplier will warehouse and store products for the benefit of
Customer ii that this Agreement shall not grant Customer any right to enter upon or use any
space in the Thiilding and in that this Agreement is not intended to be nor shall this
Agreement be

interprered lease or grant of any occupancy rights of any space in the
tulding by Customer

1DEMNITY WAIVER AND INSURANC

To the extent not expressly prohibited by law Plastics hereby releases Funeral
Services and Funeral Services hereby releases Plastics its xnortgagees stockholders members
investment managers agents partners officers servants and employees and their

respective
stOckholders members agents partners officers servants and employees hereinafter referred to
collectively as the Related Parties from and waives all claims for damages to persons or
property sustained by either

party or by any occupant of the Warehouse Spae or by any other
person resulting directly or indirectly from fire or other casualty from any existing or future
condition defect matter or thing in the Warehouse Space or any portions thereof from any
iccident in or about the Warehouse Space or from any act of neglect of either party any of its

agents employees contractors or representatives or any other personWaehOüse Space Aeernent



Furthermore to the extent not expressly prohibited by law both
parties agree to

hold harmless and indemnify the other
party and Related Parties from and against any and all

claims and liabilities including reasonable attorneys fees resulting from or in connection with
any of the following injuries to all persons and damage to or theft misappropriation or Is of
property occumng in or about the Warehouse Space or from any activity work or other thingdone permitted or suffered by either party its employees agents guests Or invitees to be done in
or about the Warehouse Space or the Project ii any breach or default ofl the part of either

partyin the performance of any covenant or agreement to be performed by either party pursuant to the
tenths of this Agreement in any other art or Omission of either parry its agents employees
guests or invitees and iv any action

against either party brought by any person not
parry to

this Agreement

73 In the event any action or proceeding is brought against either
party or its Related

Parties by reason of any suc1i clap-na then tpon not1ce covenants to uefend such actiOn or
proceeding by counsel reasonably satisfactory to either

party

During the entire period of the Term both parties shall at its sOle ecpunsemaintain comprehengive general liability insurance in an amount not less than 2OOOOOOmsunng the other
party against liability arising out of the

storage of Funeral Services PrOducts
iti the Warehouse Space and naming the other party as an additional insured thereunder In this
regnrd both parties shall provide the other

party with evidence of the proper maintenance of allsuch Insurance required hereinabove promptly following the Effective Date and at all times
thereafter as either party shall reasonably request

loth Funeral Services and Plasnc at its own expense and in its own name shall
provide fire aiid extended

coverage Insurance on its own Products

ASSIGNMENT AND SUBLETTING

Neither
party shall assign this Warehouse Space Agreement or any interest hereundet or

sublet the Warehouse spae or aiiy part thereof ithont the prior written consent of the other
party which consent shall not be unreasonably withheld

NOTICE

Notwithstanding anything contained in this Agreement to the contrary any notióe
request demand instruction or other commUnication hereinafter referred to

collectively asNotice which is required to be given to any party either by Plastics or Funeral Services
pursuant to the terms of this Agreement shall be in

writing and must be sent either by the party
providing such Notice or by such partys legal counsel Any SUch Notice may be either hand
deliciered or may be sent by United States Certified Mail return receipt requested postage
prepaid or by any commercially reliable form of overnight mail The addresses to which anysuch Notice shall be sent are as follows

Wahoue Space Agreement



TO PLASTjCS TO FUNERAL SERVICES
VQ1lbrt Inc Wilbert Funeral Services Inc

2913 GatdØr Road 2913 Gardner Road

Broadviev IL 60155 Broadview IL 60155

Attn President CEO Attn President

MISCELLANEOUS PROVISIONS

10 This Agreement constitutes the entire agreement among the
parties and any

additions changes or corrections hereto mtist be in writing and mtist be executed by all ptrties
hereto or their successors trsnsferees or permitted assigns

102 This Agreement is tnad and entered into in the State of Illinois and shall be

construed interpreted governed and enforced pursuant to the 1aw of such state

103 The nghts obligations representations and Warranties herein coritarned shtl1 be

binding upon and shall inure to the benefit of the parties hereto their successors assigns and

legal representatives

104 the event any portion of this Agreement is legally adjudicated to be invalid or

uneiforceable the
parties hereto hereby covenant and agree that such portion or portions shl1 be

absolutely stverable from all other portiOns of this Agreement and that the remaining portions
shall constitute the entire agreement of the parties

10 This Agreement may be executed in multiple counterparts and all such

cóunterparts together shall constitute single Agreement and each such counterpart alone shall

cOnstitute separate original of this Agreement

106 The
captions and paragraph headings included in this Agreement ar for

connitnce only and shall not be interpreted so as to himt expand or otherwise affect any of the

terms attd provisions hereof

10 Time of the essence of each and every provision of this Agreement

Signature page to follow
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IN WITNESS WHEREOF the undersigned parties have paused this Agreement to be
executed under seal on the dates set forth opposite their respective signatures hereinbelow

WILBERT INC
cl/b/a WILBERT PLASTIC SERVICES
an Illinois corpàration

By__
Greg otner President CEO

Date

By 44.Q
William Colson President

Date

Attest ________
Name Judy Rossom

Title Secretary

SEALJ

WILBERT FUNERAL SERVICES INC
an illinois corporation

Warehouse Agreement



EXfflBITA
.WarehonseSpace Castonia North Carlina

A..drawiiig Of the Oastoxia North Carolina wehose space reflectirg the 41 square fetof
space is attached hereto
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EXHIBIT



EIBIT
Warehouse Space White Bear Lake Minzesota

drawrng of the White Bear Lake Minnesota waiehouse space reflecting the 30000 sqnare feet
of space is attached hereto

Wirehóuse Space Agreemeit





EXRLEIT

ADIMTIONAL RENT

Wakhousc Space Agreement
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